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MINUTES OF A SPECIAL MEETING OF THE BOARD OF DIRECTORS 


— — — * 


cy 
UNITED ARTISTS CORPORATION 


- & special meeting of the Board of Directors ot UNITED 
ARTISTS CORPORATION was held at the office of the Corporation, 
No. 729 Seventh Avenue, Borough’ of. Manhattan, City of New York, 
on the 5th aay of February, 1932 at 4 o'clock in the afternoon. 


There were present the following directors: 


= Joseph M. Schenck, Chairman 
— — ⸗—— Dennis F. O'Brien. 
than Burkan 
bert H. T. Banzhaf 
Harry De Buckley 
James A. Mulvey 
Lloyd Wright 


Stockholders; 


Samel Goldwyn 
D. # Griffith 


year of the Corporation: 


Al Lichtman, General Manager & Vice President 


Arthur W. Kelly, Treasurer & Vice President 
Joseph Soskouite, Vice President _ 


4. H. Frisch, representing Bertram S.Nayiack, also a 
Director, 


Mr, Schenck: acted as Chairman of the’ meting. 
Mr. Banzhaf acted as Secretary of the meeting. 


Evidence was presented to the meeting that due and 
proper notice for the holding of the meeting hed been sent to 
each of the directors, and of the postponement of the meeting 
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- A special meeting of the Board of Directors of UNITED 
ARTISTS CORPORATION was held at the office of the Corporation, 
No. 729 Seventh Avenue, Borough’ of Manhattan, City of New York, 
on the 5th aay of February, 1932 at 4 o'clock in the afternoon. 


There were present the following directors: 
Joseph M. Schenck, Chairman 
— — — Dennis F. 0 O'Brien 


Harry D. Buckley 

James A. Mulvey 

Lloyd Wright 
Stockholders; 


Samel Goldwyn x 
D. . Griffith : 


' Be [cba of the Corporation: ais 
" Al Lichtman, General Manager & Vice President 
Arthur W. K Treasurer & Vice President 
- Joseph Moskowitz, Vice President — 


4. H. Frisch, representing Bertram S.Nayiack, also a 
Director. 


Mr. Schenek:-acted as Chairman of the’ meting. 
Mr, Banzhaf acted as Secretary of the meeting. 


Evidence was presented to the meeting that due and — 
proper notice for the holding of the meeting had been sent to 
each of the directors, and of the postponement of the meeting 
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from the dete originally called at the request of Mr.Loyd 
Wright of Los Angeles, the representetive of Miss Gloria | 
Swenson upon the Board of Directors, to permit of his being . 
in attendence at the meeting. ; 


The Chairman requested the Treasurer to make knéwn 


‘the financial stending of the corporation as of approximately 


December 31, 1931, end Mr. Kelly read to the meeting an esti- 
meted profit end loss statement for the yeer 1931. 3 

The Chairmen complimented the officers and employees 
of the corporation for the splendid financial condition of the 
corporation after pessing through a year of great depression * 
in the motion picture business. 

The Chairman steted thet it was absolutely necessary 
for the corporetion to have as meny photoplays of merit for dis- 
tribution during the current yeer es the corporation could ina- 
duce its producers to produce for distribution by the corpora- 
tion; thet the benks end other loening financial corpo retions, 
beceuse of depressed business conditions and, perticulearly, the 
depression in t the motion picture business, heve curteiled the 
emount of moneys they will loan to the persons and corporstions 
producing motion pictures which ere distrtbuted by United artists 
Corporetion; and that during the pest year it hes become neces+ 
sery for the corporetion to come to the financial assistence of 
those producers in order thet they might finish production of 


their motion pictures end thet the corporetion have them for 


distribution; that es fer as he could reeasonebly escertein, 


this corporetion could not expect more than ten motion pictures 


for ‘M&PStribution during the current yeer -- one from Mary 

Pickford, one from Storie Swenson, »three or possibly four 

fron Samuel Goldwyn end four ean axe Cineme. Howard Hughes, 

whose pictures produced by Caddo Compeny this corporetion has ~ 
* been distributing, is uncertain as to his future motion pic- 
~ >“ we ture productions. 

The Cheirmen expleined that it is absolutely 

necessery for the corporetion to meke loens, reseonably se- 

cured, to persons and/or corporetions’ producing photoplays to 

be distributed by the corporetion, and thet he desired authority 

for the Chairman of the Board to meke such loans from time to 

time during the current yeer &s in the judgeent of the Cpeirmen 

of the Board may be adviseble. " 

Already, the following loans had been meade by 
the,cheirnen of the Board of Directors on behalf of the cor- 
porgtion to its producers, to wit: & 
(1) A loen in the amount of $350, 000.00 to Caddo 

Company, beering interest at 6%, evidenced by three promissory 
notes of Caddo Compeny, endorsed by Howard Hughes personelly, 
end secured by « mortgege on the photopleys "COCK OF THE AIR" — 
end "SKY DEVILS” of thet company, and by en assignment of all | 
the film rentels of both photoplays. These notes in emount ead 


due dete ere es follows: 


Due Date 
November 13,1931 $200,000.00 Werch I,1932 
December 7, 1931 106,000.50 April 7,1932 
December 24,1931 ___._ $0,000.00 38 _Mereh 1,1932 


A resolution wes made by Mr.O'Brien, seconded by 
Mr.Mulvey,and unanimously sdopted,epproving the ection of the 
Cheirmen of the Boerd and the President of the Corporation in — 
S the —— eye ae el] pertioulars im ¢ goanesniee 


RN 
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making the aforesaid loan and all the particulars in connection 
therewith. 

The Treasurer stated that Disney Bros, had request- 
ed an extension of the payment of their loan-and that, in his 


judgment, it seemed desirable to grant the same; 
oo 


- WHEREUPON, a motion was made by Mr. Buckley, 


a 


seconded by Mfr. burken and unanimously adopted, that the officers 
of the Cotporation be empowered to extend the payment of the so- 
termed Disney Bros. loan and execute any and all papers necessary 
and requisite in the premises. | 

: Mr. Burkan stated thet in his opinion the question _ 
of the authority of the corporation to make loans to its producers 
should be inquired into by the attorneys of the corporation and 
the Board of Directors advised of their opinion et a future 
meeting. 

The Chairman steted that the members of the Board 

of Directors, in a large measure, had no financial interest in 
the cérporation but were the representatives of the stockholders 
of the corporation, who, in turn, were producers of motion 
pictures distributed by the corporation, and thet it had been 
the custom of these representatives of the producer-stockholders 
on the Board of Directors to communicate with their principals 
to seek wateervity to vote upon impor tant questions that came 
before the Board of Directors, and that such procedure caused 
delay and interfered with the orderly and necessary procedure 
of business of the corporation; and that as Chairman of the 
Board and President of the corporation he desired to be authorized 
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to meke loans during the ensuing yeer to the producers of 
motion pictures distributed byUni ted erties Corporation, such 
~loens to be amply secured in his judgment, end that, in his 
Opinion,such procedure is ebsolutely-necessery for the cor 
porstion to have en ample supply of photoplays for distribution. 
: Mr. Benzhat suggested that e special meeting of 
the stockholders be celled for thet pwrpdse end have the 
eauthorizetion come from the stockholders together with the 
direction from the stockholders to their respectiverrépresenta- 
tives on the Board of Directors to pass such resolution. 

— * It was then suggested thet the ennuel — of 
the stockholders be held on the first “Mondey in April, and thet 
this importent matter of business might be considered at thet 
meeting; 

WHEREUPON, a resolution wes made, s@conded end 
unenimously adopted that noti ce of the recommendetion of the 
Chairmen of the Board of Directors regerding the meking of loans 
during the current year to producers whose pictures sre being 
distributed by United Artists Corporation, be included in the 
notice for the holding of the @nnuel — end sent to es eh 
stockholder of the corporation. 

A long discussion took place about the advisebil- 
ity of declering a dividend in the amount of $10 ea shere on the 
shares of the capital stock outstending. There wes e division of 
opinion emong the directors end stockholders present, end, at the sug- 
gestion of the Cheirmen,each director is:to communicste with the i 
stockholder whom he represents, ascertaining the wish of the 


stockholder, and as soon as seme hes been ascertained, a meeting 
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of the Boerd of Directors will be held to determine whether a 

dividend should be peid from the net earnings of the corpora- 

tion last yeer, end if so, in whet amount. ~~~ — 

The Cheirmen referred to the meeting the aeeution 

of distribution Of the motion picture photopley entitled "THE 

SILVER LINING" and stated thet some of the producers felt thet, 

in their opinion, it wes not of outstanding marit, but rather 

@ progrem picture; % 
WHEREUPON, e motion was mede, seconded and unani- 

mously edopted, thet the question of the United Artists Cor- 

poretiga distributing said photopley be left to the committee 

consisting of Joseph M.Schenck and Samuel Goldwyn. nS 
The Chairman reported to the meeting thet e 

certain agreement executed between Mr. Al Lichtmen and the 

corporetion under dete of December 31,1930 wes not in conform- 

ity es to compensation with the resolution of the Boerd of 

Directors set forth in the record,end he further reported thet 


it was very.difficult to proportion correctly between the business 


of the corporation in foreign territories end the business of the. 


corporation in the United Stetes of americe, Dominion of Caneda 
and Aleske, due to the fact thet the generel expenses of the 
corporetion have to do with its business all over the world. 
Theat due to these difficulties, the President and Treasurer of 
tne corporetion-had conferred with Mr.Lichtmen and thet Mr. 
Lichtman head agreed to accept in lieu of ten percent of the net 
profits realized by the corporetion fran the distribution of 
photopleys in thet pert of the world specified in the contrect 
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already signed and heretofore referred to, five percent of the 
net profits of the corporation after deduction of taxes of every 
kind and‘ character that the corporation is obligated to pay 
incidental to the business of the corporation. 

After discussion, a motion was made, seconded and 
unanimously carried, authorizing-the proper officers of the 
corporation to enter into and execute an agreement with Mr. 
Lichtman employing him as general sales manager for the three- 
year —— — January 1, 1931 and ending on December 
31, 1933 at an annual compensation of one Hundred and four 
thousand dollars ($104,000.) per year, plus 5% of the net 
profits as heretofore defined. 

The President and Treasurer reported to the 
meeting the economies that had been effeeted in the business 
management and operation of the company giving, in detail, a- 
list of the reductions in salaries that had been arranged with 
the executives of the company as well as the general employees, 
both at the home office and in the field offices. 

Further reports sore given as to the economies 
in the business operation apart from reduction in salaries that 
had been put into practice in the past few months. 


2 There was presented to the meeting a letter 
from Krisel & Krisel of Shanghai, China, dated January 7, 1932, 
addressed to arthur We Kelly, referring to the registration of 
the trademark "UNITED ARTISTS" and design for goods in Diviaton 
No. 64 as specified in article 36 of —— Regulations of 


the Trademark Law; “and in accordance with article 8 of, sng 


Trademark Law, has appointed Messrs. Krisel & krisel, of 2I Museum 
‘Road, Shanghai, China, and engaged in the Legal Profession, to 
act as representative with power to represent the applicant to 
conduct all the procedures concerning the registration of ig 
above mentioned trademerk;” 

WHEREUPON, a resolution was made, seconded and un- 
animously adopted, approving the application for the registration 
of the trademark and authorizing Mr. Arthur #. Kelly to execute 


the necessery papers regarding such registration. 


The Chairman reported to the meeting thet a situa- 
tion has arisen in connection with the United Artists Theatre in 
Portland, Oregon, on which the Majestic Amusement Company, the 
lessee of said theatre, has recently executed a sub-lease to the 
Fox Portland Theatres; and that the present contract for motion 
pictures dated March 10, 1928 by and between Majestic Amusement ~ 
Company, Pacific Northwest. Theatres, Inc., Consolidated Portland 
Theatres (now Fox Portland Theatres), Portland United Artists 
Theatres Inc., United artists Theatre Circuit, Inc. -and J. J. 
Parker, had recently been modified so as to provide for its 
suspension during the — of the sub-Lease of the said theatre 
to Fox Portland Theatres, Inc., and thet it was necesSary that 
_ new arrangements be made for the distribution of motion pictures 
to the said theatre during the period of said sub-lease,. 

The Chairman further stated that a new contract 
for motion pictures dated as of January 27, 1952 had been entered 
into by and between United artists Corporation and Fox Portland 
Theatres, Inc. Said contrast was thereupon presented and read 


to the meetings 
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On motion duly made and seconded, the following 


resclution was unanimously adopted: 

>° ya , o 
: RESOLVED that the certain contract for 

motion pictures dated as of January 27, 1952 by 

and between United Artists Corporation and Fox — 

* Portland Theatres, Inc., which agreement was 
presented to and read at this meeting, providing 
for the supplying for exhibition of United 
Artists' motion pictures, and the execution of 
said agreement in the name of and .on behalf of 
this corporation by Joseph M. Schenck as ——e 
and H. J. Muller as Assistant Secretary, and 
the same heréby are in all siecle waxitiod. 
approved and confirmed. 


No further business coming before the meeting, the 
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meeting ad journed. 
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MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS 


_of- 


UNITED ARTISTS CORPORATION 


A Special Meeting of the Board of Directors 
of UNITED ARTISTS CORPORATION was held et the office of 
the Corporation, No. 729Seventh —— Borough of Mean- 
hetten, City of New York, ongMMhe 24th day of Februsery, 
1932, ét 4:00 o'clock in the afternoon. 


The followigg. Directors were present: 


2 Albert H.T.Banzhef 

; James A.Mulvey cea 
Dennis F.O*Brien 
Harry D.BucKley ; 
Bertrem S.Nayfack 


There were also present the following officers 


of the Gerporetion: ⸗ ———— ——— 
‘Al Lichtman,Genersl Manager end 
Vice-President ; 
Arthur W.Kelly, Treasurer end 
Ss Vice-President 


Joseph H.Moskowitz, Vice-President 


There were also present: 


@ Bawerd C.Reftery of the firm of 
O'Brien, Melevinsky & Driseoll, 
ettorneys for the Corporetion. - 

Mr.Benzhef acted as Cheirmen of the meeting 


and Mr.Neyfack acted es Secretery of the meeting. 
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Motion was made, seconded pad anenimously 
adopted; thet the reading of the mimites of the lest 

ie — —— ¢ J & 
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meeting be dispense — 


Motion wes meade, seconded end unenimously 
adopted thet the action of the Comgi tte, consisting of 
Joseph M.Schenck and Sam Goldwyn if recommending the dis- 
tribution-or the motion picture photopley entitled the 
SILVER LINING on the terms reported to the meeting held on 
Pebruary 5th,1932, be accepted, and distribution egreements 
be prepered end entered into with the producers of séid 
photopley for the distribution of said photopley throughout 
the world. | ; 

Mr.Lichtman reported to the meeting that ~° 
the Corporation had an opportunity to secure the distribu- 
tion of a motion picture entitled CONGRESS DANCES in the 
territory of the United Stetes, Dominion of Ceneada, New- 
foundlend, Aleska, Porto Rico end the Haweiien Islends. 

The picture was made with a cast of international actors 
@nd wes an outstending Ufe production. 

It wes proposed thet United Artists Corpore- 
tion distribute this picture in the eforementioned territory 
on the following besis: 

(1) The film rentel was to be divided 
equally, fifty-percent (504) to United Artists —— 
fifty percent (504) to uta. —— 

(2) United artists Corporetion wes to 
pey to Ufe in edvence egeinst Ufa's shere of the film ren-— 
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tals, $50,000, which was to be considered ⸗ inion guerenty 
to be retained by Ufa regardless of the amount of the film 2 
rentels accruing as Ufe's share. This $50,000 eas to be paid 

~7 @nd-weas to be subject to the foklowing conditions: , 
(a). $10, 009 was to be paid on the signing of 
the distribution agreement. 
- (b) After the pegetive of the film was delivered 
to United Artists Corporetion, it had the right to inspect the _ 
same, and if the same was in good eqndition to accept such nege-\_/ - 
tive, end if in bed condition, to reject the seme. The deci+ 
sion es to whether to accept or reject the seme, however, wes | 
to be mede within a limited time after delivery of the negetive 
to the United Artists Corporetion. 
(c) If United Artists Corporation rejected the 
film as not being in good condition, the $10,000 theretofore 
peid by United Artists Corporetion is to be returned to it. 
If it eccepted the film then it wes to pay Ufe an additional 
$40,000, making a total of $50,000, the egreed advenee. This 
edvence was against the producer's shere of the film rentels 
and..was to be recouped by Untted artists Corporetion from the 
first moneys coming due to Ufa from the distribution of the 
picture. 
| (3) Subject to negotiation, verious other ' 
expenses end expenditures were to be repaid to United Artists 
Corporation out of the first moneys coming due to Ufa after 
the recoupment of the $50,000 edvance. 
Mr. Lichtmen further steted that Mr. Schenck 
hed seen the photoplay end approved of its merit and of the 
proposed deel; thet Mr.Goldwyn hed seen the photopley, | 


— 


and elso epproved of its merit. 


It was moved by Mr.Buckley and seconded by 
Mr.Mulvey that the proper office¥S”0f United Artists 
Corporation be authorized to enter into an agreement with 
Ufe Films, Inc., for the distribution of the —— 
entitled photopley in the territory above nemed , upon 
the terms above outlined by Mr.Lichtmen. The motion 


wes unanimously carried. 


Upon motion duly mede, seconded and 


unenimously — it was 


RESOLVED, es follows: 


WEEREAS, this Corporation has been advised by 
its representatives in Shanghei, 
Krisel & Krisel, to register the 
name of United Artists as e trede merk 
in China, . 


NOW, THEREFORE, BE IT 


RESOLVED, thet Arthur W.Kelly, Vice-President end 
Sreasurer of United Artists Corporation 

be and he hereby is authorized to — 
execute any and ell instruments, docu- 
ments end papers which mey be necessery 
or proper to register in China for and 
on behalf of this Corporetion the neme- 
of United Artists and eny other words, 
names, or designs which this Corporetion 
mey further edopt as its trede merkjend 
he is hereby further euthorized to 
execute eny end ell instruments, docu- 
ments end papers necessery to sppoint 
end jesignate Messrs.Krisel & Krisel 
of Shanghei, Chine, es egents of d 
United Artists Corporation to act on 
its behelf in procuring end ceusing 
to be registered in Chine the name 
of United artists as the trade mark 
of this Corporetion, and other 
words, names or designs whi this 


— ——ä—— may eaopt as ite trede — 


ee 
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There being nO further busiaess before the 


meeting, the seme duly adjourned. 


e 


‘of the Meeting. 


MINUTES APPROVED: 
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February 25,1332 


Mr. Al. Lichtman, ” 
United artists Corp. 

723-7th Ave., 

New York City. 


Dear Mr. Lichtman: 


— fhe undersigned, a director of the United 
Artiets Corporation, hereby consents to a modification of the 
Resolution passed at the meeting held on February 24th, in 
connection with the distribution agreement for the distribu- 
tion of “CONGRESS DANCERS"with UFA FILMS,INC., in the follow- 
ing particulars: ¥ 

Instead of paying $50,000, cash om the de- 
livery and acceptance of the negetive in good condition, it is 
agreed that the United Artiste Corporation pay $10,000. cash 
upon the signing of the agreement, which sum is to be retained 
by UPA in the @vent the negetive of "CONGRESS DANCERS” is de- 
livered in accordance with the contract, and to be considered a 
part of $50,000. guaranteed payment; the balance of $40,000. 
is to be paid upon delivery and acceptance of the negative as 


provided in the contract, : ~ — 


In all other respects the Resolution to remain 
as passed. 


Very trulyyours, 


HDB: FS | —s 
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TELEPHONE MURRATIMIL( 2-6484 0408 af CABLE ADORESS SAGWEN NEW YORK 
: ; *4 


NEWGASS. NAYFACK & WALDHEIM 
ATTORNEYS AND COUNSELLORS AT LAW 
350 MADISON AVENUE 


GEORGE W.NEWGOASS 
BERTRAM S&S. NAYFACK 


FRANKLIN WALOHEIM NEW YORK a 
February 25th, 1932. 


Mr. Edward Raftery, 

O'Brien, Malevinsky @ Driscoll, 
152 West 42nd Street, 

New York City, N. Y. 


RE: NIT gTs.¢ Tl 
Dear Eddie: * 


This will confirm my approval to you 
on the telephone of the revision of resolutions rela~ 
tive to the Directore' Meeting held yesterday so as 
to include therein an authorization tc execute the 
UFaé Contract prepared in accordance with the provie- 
ions outlined at said meeting, With thie modifica— 
tions vig, that in lieu of the $50,000.00 payment be- 
ing made upon delivery of the tive to the United 

‘ Artists Corporation, in satigfactory condition 

$10,000.00 be paid upon the signing of the contract 
and the igre es eta ag Ae my delivery of a sat- 
isfactory negative, A further provision to be in- 
cluded to the effect that if the negative, when deliv- 
ered, is not satisfactory to United tiets Corporation, 
UFa would be required to return the $10,000.00 paid and 
United artists yey will not be ———— to pay 
the remaining $40,000.00 or to distribute the picture. 


— — — — - — — — — — — — — — — 


Sincerely yours, 


bot 


| BSN: JRS * 
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BANZHAF & RicnTed 


: Ss 
AL@ERT H.7. BANZHAF - COUNSELLORS AT Law PY TELEPHONE 
BUSH TERMINAL BUILDING 8 SS N’'SCONSIN 7-1665 
eee area 130 WEST 422 STREET SS : _exete asowees! 
‘3 NEW YORK “PEemMm@an” | 
. — * 4 e 
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7. 
February 25th, (1932 : 
j 
Messrs. O'Brien, Malevinsky 2 Driscoll 
attention of Lr. Raftery 
152 “est 42a 3treet 
Hew York City.~ - : 


Re: RA Films tne. and United artists Corporetion agreement for 
distribution of picture entitled "CONGRESS DANCHS". 


sentliemen: ~ .- , 


Confirming our conversation over the telephone and-gs-one of the 
#irectors-of-the Unitei artists Corsoration, I hereby consent to 
end approv® of the amendment of the resolution adopted by the a 
Board of Directors of the Unifgd Artists Corporation, et & meeting 
held on February 24th, 1932, proving the section of the d ficers 
of United Artists Corporation in éenteri into s contract with 
UPA Films Inc. for distribution of the above entitled picture 
“Throughout the territory mentioned in said resolution, ¢o that 
said resolution shall provide for the payment of an edwance af 
10,000. upon the sirning of said contract by United Artists, 
~—~-whigh smount isto be cre@ited on secount’ of the %50,000. which 
* the United £rtists Corporation agreed to pay to “Urs TiIne Ines” 

upon the delivery and aeceptance of the negative of seid picture. 


The said 310,000. is to be refunded and said beck by UPA Films 
Inc. to United artists Corporetion, in the event thet the neretive. 
of the above picture is not deliverei in eccordance with the 


I hereby elso consent to and approve the form of said contract 
as you end the officers of United Artists Corporation and UPA 
Pilms Inc. mey mutually egree upon. * 


Very truly yours, 


UNITS) ARTISTS CORPORATION 


AHTB.? ' ¢ 


OPE Se te Fan RE ed Pied © OC IF 


STUDIO-LOS ANGELES : : 
7210 SANTA MONICA BLVD. , : 


SAMUEL GOLDWYN: IN€.-- 
* 723s ge eee — | | : 


February 25, 1922 
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lr. Al. Lichtman, —— 
United artists Lorp. 

7e3 - 7th Avenue . 
Yew York, V. X. 


Dear uy. Lichtman: 


The undersigned,.a director of th®-tmited 
artists Corporation, hereby consents to a modificatién of the . 
sy Resolution passed at the meeting held on February 24th, in Bere. 
conuecticn with the distrivutiog agreement. for the distribu- 
tion of “CONGRESS DANCERS" with UBA FILMS, INC., in the follos- 
ing particulars; 


* Instead of paying $50,000. cash on the de- 
livery and acceptance of the negative ia good condition, it 
ae is agreed that the United Artists Corporation pay $10,000. 
cesh unon the signing of the agreement, shich sum is to be , 
retained by UZA in the event the negative of "CONGRESS DANCERS" 
is delivered in accordance with the contract, and to be con- 
sidered a part of $50,000. guaranteed nayment; the balance of 
$40,000. is to be paid upon delivery and accertance of the 
~™ pegative as provided in the contract. 


— 


ts the Resolution to remain 
as vassed, 


— Very truly yours, 


~ 


; fi 
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JARED . — ⸗ hen * 
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MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS 


—⸗ 
-of- 


UNITED ARTISTS CORPORATION 


A Speciel Meeting of the Boerd of Directors of 
UNITED ARTISTS — was held et the office of the 
Corporetion, 729 Seventh Aveme, Borough of Manhetten, 
City of New York, on the 7th day of Merch, 1932, et 4:00 


o*clock in the afternoon. — 


There were present the following: 


Directors : 
Dennis F. O’Brien . 
Herry D. Buckley 
Albert H.T.Banzhaf 
James A.Mulvey 
Bertrem S.Nayfeck 
Stockholder 
; D.W. Griffith 
Officers . 


— — — — 
— - 


Joseph Moskowitz, Vice-President 


— — — — 


There wes also présént : ars 
Benjamin Pepper, of counsel. 
Mr.Dennis F.O'Brien, acted es Chairman 

of the meeting and Mr. A¥thur W.Kelly acted es Secretary 


thereof. 


The Chairmen steted that this meeting re- 
presented the continuetion and wes en adjourned meeting, 


the question of the decleration of eae dividend had been 
discussed, and at €hich time it had been determined to 
adjourn said meetingtor the purpose of obteining further 
word from the verious stockholders es to their desires 
before acting on the subject. 
Mr. Arthur W.Kelly reed to the meeting the * 
letter which he hed received from Mr.S¢henck, which Ae 


letter wes directed to be spread upon the minutes of 


the meeting and is as follows: 


UNITED ARTISTS CORPORATION 


Hollywood, California, 
Merch 1, 1932 


Mr.Arthur W.Kelly, 

729 Seventh Avenue, 

New York, N.Y. 

My dear arthur: * 


Loyd Wright, in behelf of Gloria 


Swanson, hes expressed himself that he wants the 
dividend paid by the Uni tea Artists Corporation. 
Doug. ant wery feel the same way - ‘and 60 does. 
Griffith. I, therefore, think ‘t is best to 
heve ea meeting and declare @ dividend of $10.00 
per share. 

Best regerds, 


- Sincerely yours, 


(signed) Joe Schenck 


~ 


Bod 


Upon motion duly made by Mr. Albert H.T.Banzhaf 


and seconded by Mr.Herry D.Buckley, end unanimously adopted, 


it was 


the meeting, the seme was duly adjourned. 


— 
wali 


— 


3— 


RESOLVED, 


RESOLVED, 


we 


that the sum of $60,000 be end the 
seme hereby is provided end set eside 
from the profit end surplus of this 
Corporation for the preyment of e 
dividend of $10 per share on the 8000 
sheres of coamon stock of this Corpore- 
tion now issued end outstanding, said 
dividend to be due and peyeble on the 
7th dey of March, 1932 to stockholders 
of record as of the lst day of March 
1932; end it was further 


that the Treasurer of the Corporetion be - 
end he hereby is suthorized and instructed 
to take say end ell eetion necessary to 
pey or esuse to be peid the said dividend 
hereinabove authorized in eccordence 

with the foregoing resolution. 


There being no further business to come before 


few 


— ae ee teed ss ee eo ae i ass —— 
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MINUTES OF SPECIAL MEETING OF BOARD CF DIRECTORS 


* 


-of- _ 


UNITED ARTISTS CORPORATION 


A Special Meeting of the Board of Directors of 
UNITED ARTISTS CORPORATION was held at thé office of the 
Corporation, 729 Seventh Avenue, Borough of Manhattan, City 
of New York, on the 24th day of March, 1932, at 4:00 o*clock 
in the afternoon. , ° 


There were present the following: 


Directors 
Dennis F. O*Brien 
Herry D. Buckley 
Albert H.T.Banshaf 
James A. Mulvey 
Bertram S. Nayfack 


veing a majority of _bhe Board of Directors, 
officers 


Arthur W. Kelly, Vice-President and Treasurer 
Joseph Mogkowitz, Vice-President. 


» 


Mr. O'Srien acted as Chairman of the meeting 


ang Mr. Banzhaf as Secretary thereof. 


vena 


The Chairman stated thet this meeting was alee 


pursuant to the netices given in conformity with the By-laws 
and sent to each member of the Board of Directors, and prin- 


cipally for the purpose of —— the request. of the 


4 


of the stipulation of sett)ument in certain litigation brought 
by Fanny Brice and Biliy Rose azainst the Art Cinema Corpora- 


tion, pursuant to which certain attachments were levied by 


the Sheriff of the Coiinty of New York upon certain interests 


of the Art Cinema Corporation growing out of the distribution 
of motion pieture photoplays by the United artists Corporation 
produced and owned by the art Cinema Corporation or its sub- 
sidiaries. 

Evidence of the sending of proper notices, in comform- 


ity with the By-laws, was presented to the meeting and accepted Ps 
by the directors in attendates. ~~ . — ve ns 
Mr. Nayfack presented to the meeting the following / 


resolution: — 
RESOLVED, that in order to induce said plaintiffs / 

to accept said settlement gnd to release 

the attachment aforementioned, that this 

corporetion duly indorse, as primary > 


— indorser, two certain promissory notes, 


one in the amount of $17,250. made by the 
said Art Cinema Corporation to the order 

of Fanny Brice, payable six months aftet 
date, with interest at‘ the rate of six 

per cent (6%) per annum, and the other in 

the amount of $2,500., made by the said 

Art Cinema Corporation to the arder of — 
Billy Rose, payable six months after -the —— 
date thereof, with interest at the rate ms 
of six per cent (6%) per annum, and that 

the President and Treasurer be, and they 

hereby are, authorized, empowere a 

directed to so indofse said notes the : 
Meme of this corp tion and deliver the : z= 
seme respectively to said Fanny Srice and 
Billy Rose, or Abeles & Green, the attorneys 
for the said Fanny Brice and Billy Ree. 


— 


. Mr. Kelly stated that the purpose of the meéting 
had beet — to Mr. Joseph M. Schenck, President of the 
United artists. Corporation and the Chairman of its Board of — 
Directors, and from. him ‘he hed received the £oplowing tele- 
gram: 


"You have my authority to endorse 
Art Cinema note. Regards 


JOSEPH M. SCHENCK" 

- Mr. Kelly stated to the meeting that at all times 
since the Art Cinema Corporation has beam producing photoplays 
distributed by the United artists Corporation, there has bem 
due weekly, at the times of settlement, to the art Cinema 
Corporation from the United artists Corporation more than — 
$19,750., the amount of the notes whieh the Art Cinema Corpore- 
tion has asked the United Artists Corporation to endorse in 
conformity with the adjustment of the above case in litigation, 7 
and that from his knowledge of the contracts taken by the United 
Artists Gergoraticn for the exhibition of the photoplays of the 
Art Cinema Corporation, and from information that he has received 
from Mr. Al Lichtman, General Sales Manager of the United artiste 
Corporation and his knows ledge of the distribution business of 
the United Artists Corporation, and his estimate of the earning 
power of the photoplays now being distributed by the United 


-Artistscopperetton belonging to the Art Cinema Corporation, 


he is of the opinion that there would be sufficient moneys due 


or to become due to the Art Cinema Corporation from the United 


0 


Cinema Corporation had executed A its ¥ e President, Joseph 


— = > — 51 
—— — * ⸗ 
— — ‘ 
of fo: By A 


Artists Corporation, in order to — — artists 
Corporation to recoup the face value of the above notes and 
the interest on the same, and that hertofore the United artists 
Corporation had expended on behalf of the art Cinéma Corporation 
more than that amount of gioneys; and that, further, the Art 
to : : 

Moskowitz, and delivered/the United artists Corporation, an 
indemnity agreement approved by the attovbers for the United 
artists Corporation, ‘to hold the United artists Corporation 
harmless from any and all losses, expenses or expenditures 
to which it may be put, or which it may incur by reason of the. 
endorsements of seid notes, and, in addition, to save and 
defend the United artists Corporation from any and all litiga- 
tion in connection with or arising oyt of said notes or said 
endorsements; and further authorized the United artists Corporation 
to hold any and all film rentals collected or w be collected 
by the United artists Corporation and accruing. to the benefit 
of the Art Cinema Corporation as security for any expenses, 
expenditures oF payments which the Unita! ..rtists Corporaticr i 
may make or cause to be made by reason of the said notes or the |} 
endorsements thereon, 

A copy of said indemnity agreement was presented to 
the meeting. | 

It was further made known ‘to the Board of Directors ee 2 
that the litigation was based upon the cleim of Fanny Brice and 
Billy Rose that the Art Ginema Corporation refused to produce 


x 
— — — — — — — — 
J 


— — — 2 


— — — — — 
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another talking or einging photopley which was included in 
a then alleged exiating contract, all of which the Art Cinema 
Corporation denied; ‘and the Board of Directors were credit- 
ably informed that the photopley in which Fanny Brice had 
previously appeared, the music of which was based upon 
compositions of Billy Rose, her husband, had been a financial 
failure, and it was the concensus of opinion that it would be 
extremely hazardous for the Art Cinema Corporation to produce 
another photoplay with Fanny Brice as star, in view of its 
previous experience, and that in the event of its so producing 
such photoplay, the United Artists Goxpeveticn, under its 
contract with the Art Cinema Corporation, Would be obligated 
to Gistribite suck photoplay and that in all likelihood such 
distribution of such photopiay would résult in financial loss 
to the United Artists Corporation, - 
Whereupon, based upon the aforesaid, a resolution 
was duly made by Mr. Banzhaf, duly seconded by Mr. Mulvey and 
unanimously carried, such resolution being: 


WHEREAS, two actions have been hereto 
ise"ase Shanes — 
ection commenced 


* 


WHEREAS, under and virtue of the 
eaid writ of attachzent pleintif? in said 
action contends that the Sheriff of the County 
of New York has attached and levied upon. 
certain interests of the eaid Art Ginema Cor- 
poration, including the interests under the 
contracte existent between the Art Cinema 
Sorporation and this corporation; and 


WHEREAS, eaid Art Cinema Corporation has 
not bonded the eaid writ of atta t; and 


WHEREAS, the continuance of the said 
attachment may seri y affect the benefits 
and advantages now stent and which may be 
derived from the sat¢d contractual relationship 
between thie ration and the said Art Cinema 
Corporation; . 


WHEREAS, the said Brice and Billy 
— — 
in and 919,750. by pn — — 
and to release 


in partial payment the ; 


re it is deemed and 
beneficial to thie tion that the said 


actions te discont and the said — 


OW THEREFORE, upon motion ony made, 
seconded and unanimously carried, it is 


RESOL 
plaiesttre Ss accept said settlement and to 
he attachzent aforementioned, that 
thie corporation Galy indorse, ae priaary 


in the amount of $17,2 
Cinexe 


after the date thereof, with interest at 
the rate of siz percent ( per annus, and 
that the Vice President Assistant Secre- 
tary be, and they hereby are, authorized, 
owered and directed to so indorse said 
notes in the name of this corporation and 
deliver the same respectively to ssid Fanny 
Brice and Billy Rose, or Abelies & Green, the 
Attorneys for the said Fanny Brice and 
Billy Rese. ¢ 


There being no further business to come before the 


“meeting, the meeting duly adjourned. 


— 


No CF ANNUAL MEET OF STOCKHO 8 
UNITED ARTISTS CORPORATION x 


April 4, 1932 


The Annual Meeting of Stockholders of this Corporation 
will be held on the 4th dey of april, 1932, at 3:00 o'clock in 
the afternoon, at the office of the Corporation, 729 Seventh 
Avenue, Borough of Mmhattan, City of New York,for the purpose 
of electing a Board of Directors for the ensuing year, for receiv- ; 


“ting end ecting upon the reports of the officers, for considering 


and voting upon the approval and ratification of ell contracts and | 
acts by the Board of Directors and officers since the last Annual 


» 


Meeting of the Corporation, and for the consideration of the = 
recommendations contained in the notice from the Chairman of the 
Board of Directors to the stockholders pertaining to the authority 
of the Cheirman to make loens to producers, and for the taking 

of any action se may be determined upon to effeetuate such recom 
mendetion, end for the transaction of any and all such other 


business as may properly come before the meeting. 


Deted: New York, February 25, 1932. ; 


MINUTES _0?-ANNUAL ING OF ‘STOCKHOLDERS 
- of <- 


UNITED ARTISTS CORPORATION 


April 4, 1932." 


The Annuel Meeting of Stockholders of 
UNITED ARTISTS CORPORATION wes held at the office of 
- Corporetion, 729 Sevéntn Avenue, Borough of Man- 


— pet tent, ‘City of New York; or the 4th tey of aprih; 
— 


“1932, at 3 o’clock in the afternoon, pursuent to 
notice Ziven to #811 stockholders of the Corporation; t 


The meeting wes celled to order by Mr. . 


Dennis F. O'Brien, Vice-President. eet 


$ 
Mr. O*Brien declared the first order of 


business was the election of a Chairmen. 


Mery Pickford Pairbenks ana D.W.Gritfith 
stockholders who were présént in person both declines ——— 


to accept the position of Cheirmen of the meeting. 


Upon motion duly made, seconded and 
unanimously adopted, Mr. O'Brien wes elected Gheirmen 


of the meeting. Mr. albert H.T.Benzhef wes eppointed 


Secretery thereof. 


The Secretery then presented to the- 


- Secretary, showing the due mailing of notices of the eelling * 
— — gg — — —*— 
of this annusl meeting, and the purposes thereof, to all 

— — 

. Stockholders of the Corporation, together witn copies of 
seid notices which were mailed, end other pepers sent with 
the seme. — 

The Cheirmen directed thet the proof of ‘the due 
celling of the mecting, the affidavit of Harry mallow sbqnd 
6ll other pepers relating thereto be filed with the minutes 
of this meeting. ; 


Sane are as follows: — . wee 


STATE OF NEW YORK, 


) 
3. 866: 
COUNTY OF NEW YORK. ) 

. HARRY MULLER, being duly sworn, deposes end seys 
thet he is over the age of twenty-one years; thet on the 
27th dey of February, 1932, he mailed a copy of the , 
notice of the Annual Meeting of the Stockholders of UNITED 
ARTISTS CORPORATION, © duplieate of which is hereto annexed, 
to the following stockholders at the following addresses; 


* Mary Pickford Fairbenks eo United Artists Studios, 
s 1041 North Pormose fve., — 
Hollywood, Calif. 
end 
c/o Essex House, - 
160 Gentrel Perk South, =— 
New York City. © 


Dougles Feirbenks..... c/o United Artists Studios, 
1041 North Formiose Ave., 
Hollywood, Calite 


Joseph M.Schenck c/o United artists Studios, 
1041 North Formose Ave., 
Hollywood, Celif. 
and 
729 Seventh Avenue, 
; New York City. 


Semuel Goldwyn, e/o United Artists Studios, 
1041 North Formose Ave., 
Hollywood, Calif. 


~ 729 Seve Avenue, 
New York City. 


1619 Broedwey, 
New York City. 


D.W.Griffith 


D.W.Griffith,Inc. —- 1619 Broedwey, 4 
, New York City. > 


Glorie Swenson c/o Les Artists Associes,S.4., 
20 Rue d*Aguesseau, — 
Peris,Frence. 
end a 
c/o United Artists Studios, 
1041 North Formose Ave., 
Hollywood, celir. Se 


—* — 
4 
eaten A 
Charies Chaplin c/o Les Artistes Associes, 
_ BO Rue d'Azuesseeu, 
Peris, France. 
— — 
¢/o Nathan Burken, 
; 1450 Broadwey, 74 


New York City. 


1416 La Sree Avenue, 
Hollywood, Calif. 


~ Art Cinema Corporetion 729 Seventh Avenue, 
f, New York City 


by depositing a copy of said notice enclosed in a proporly | = 
seeled postpaid wrapper addressed to each of the persons 

at the above respective addresses in the post office box 

eat 729 Seventh Avenue, Wew York,¥.Y. 


MLPA hex’ * 
"erry Waller. 


oO 


Sworg to before me this 


* 


— PROXY 

g ote : + ; 
- KNOW ALL MEN BY THESE PRESENTS That I, 
the undersigned stockholder of the UNITED ARTISTS CORPORATION 
do hereby constitute and appoint 
and Joseph M. Schenck, and each of them, to be my true and 
lawful attorneys, agents and proxies for me, with full power 
of gibeti tution, and for me and in my name, Place and stead to 
vote upon all common stock held or owned by me at. the Angual 
Meeting of the Stockhdders of said UNITED ARTISTS CORPORATION, © 
to be held at the office of said Corporation on the 4th day 
of April, 1932, and at any and all adjournments thereof, hereby 
further giving and granting to my said lewful attorneys, agents 


and proxies and each of them hereinabove named full power to 


__ authorize the Chairman of the Board of Directors of UNITED 


ARTISTS CORPORATION during the year April 1932-April 1933, te 

make loens to pro@ucers of motion pictures to be distributed 

by the UNITED ARTISTS CORPORATION, for the pur nose of financing 
the production of such pictures, in such amounts and on such — 
terms end upon such security as said Chairmen in his discretion 
may decide; and I further empower and direct my said lewful 
attorneys and each of them to take such action as may be neces- 
sary or proper to effectuate the foregoing, and confer upon — 
Chairman of the Board of Directors the authority hereinabove 


described; and hereby grent to my said attorneys, agents and 


proxies and esch of them full power and authority for me and 
in my Pewee Beer and stead af the seid meeting cr meetings 


— — ry ne 


to vote for directors of said Company or otherwise, and in 
the transaction of such other business as may properly 
come before the meeting or meetings, and I further authorize 
and empower my said attorneys, agents and proxies und each 
of them to act.as fully and with the same effect as though 
I were personally present at such meeting; and I hereby re- 
= Yoke any proxy, or proxies heretofore given by me to any per- 
son or persons whatsoever, 
In the event that both of the above-named 
_ proxies shall be present at the said meeting or meetings, 
then the powers hereinabove conferred shall be exercised 


Solely and exelusively by the attorney, agent end proxy 


—ñN * habe — anny 
first-above named. — * * bag 
IN WITNESS WHEREOF, I have hereunto set my - & 
hand and seal this day of 1932. 


o 


ay 
To: : t v 


THE STOCKHOLDERS OF UNITED ARTISTS CORPORATION 


, The Chairman of the Board of Directars of United Artists Corp- 
oration does hereby “inform you that it is absolutely necessary for 
the corporation to have as many photoplays of merit for distribution. 
during the current year as the corporation could induce its producers 
to produce for distribution by the corporation; and that the banks and 
other loaning financial corporations, because-of depressed business 
conditions, and particularly the depression in the motion picture 
business, have curtailed the amount of moneys they will loan to the 
persons and corporations producing motion pictures which are distributed 
by United Artists Corporation; and that during the past year it had 
become necessary for the corporation to come to the financial assistance 
of.those producers in order that they might finish produaa.on of thets- 
motion pictures and that the corporation heave them for distribution; 
and ttet it is absolutely necessary for the corporation to make loans, 
reasonably secured, to -_persous and/or corporations producing photoplays 
to ve distributed by the corporation, and that he desires authority as 
Chairman of the,Board to make such loans from time to time during the 
current year as in the judgment of the Chairman of the Board may be 
advisable; and that, further, the members of the Board of Directors . 
whose duty it is to pass upon such loans to a certain extent, have no 
financial interest in the corporation but are the representatives of 
the stockholders of the corporation, who, in turn, are producers of 
motion pictures distributed by the corporation, and that it has been 
the custom of these representatives of the producer-stockholders on 
the Board of Directors to communicate with their principals to seek 
atrection to vote upon important questions that come before the Bard 
of Directors, and that such procedure caused delay and interfered with 
the orderly and necessary procedure of business of the corporation; 
and that as Chairman of the Board of Directors and President of the 
corporation he desires to be authorized by the stockholders and owners 
of the corporation (such authority to be confirmed by the Board of 
Directors by the express direction of the stockholders) to make loans 
during the ensuing year to the producers of motion pictures distributed 
by United Artists Corporation, such loans to be amply secured in the 
judgment of the Chairman; and that, further, in the opinion of the 
Chairman, such proé@a@ure-is absolutely necessary for the corporation 
to have an ample supply of photoplays for distribution during the 
ensuing year; and that this information is being sent to you pursuent 
to a resolution duly made and unanimously adopted by the Board of 
Directors at its meeting held on the 5th day-of February, 1952. 


- If you be unable to attend the annual meeting of the 
stockholders of United artists Corporation, will you promptly send jo 
your representative in New, York City the enclosed proxy properly 
executed. 

Joseph M. Schenck 


Chai rman 


STATE OF NEW YORK, 


: 88.: 
COUNTY OF NEW YORK. 


— — 


HARRY MULLER, being duly sworn,deposes and says 
thet he is over the age of twenty-one years; thet on the 
7th dey of March, 1932, he mailed a copy of the Notice 
to Stockholders of UNITED ARTISTS CORPORATION, a duplicate 
of which is hereto annexed, to the following stockholders 


- et the following eddresses: 
Mery Pickford Feirbanks 


‘Dougles Pairbanks 


"Joseph M.Schenck 


* S§emuel Goldwyn, 


D.¥.Griffith 
D.W.Griffith,Inc., 


Glorie Swanson 


—— 


ae 


_The sherry-Netherlend 


Los Angeles, Cal. 


; el eee Oe ey 
— ———— — 


% 


c/o United Artists Studios ~ 
1041 North Formoss Ave., 
Hollywood, Calif. é 


NG 


Fifth Ave.& 59th Street,- 
New York City . 


c/o United artists Studios 
1041 North Formose Ave.,, 
Hollywood, Calif. 


c/o United Artists Studios — 
1041 North Pormose Ave., « - 


Hollywood, cCaiif. a 
ae 


729 Seventh Avenue, 
New York City. 


ef/o United Artists Studios 
1041 North FPormose Ave., 
Hollywood, Celif. 


1619 Broedwey, 
New York City. 


1619 Broadwey, . 
New York City é 
c/O United artists Corp. L tay 
Film House, Wardour Street, 
London, W.I.. England, * 
c/s Taftea Artists Stu@ics — 


1041 North Formose Ave., 
Hollywood, Celif. 


c/o Wright, 
lll West 7th Street, 


° rf 
~ e 4 


Charles Chaplin c/o Les Artistes Associes, 
20 Rue d’Aguesseau, 
Paris, France. ; 


end 
F _ o/o Nethsn Burken, 
1450 Broadway, 
New York City. 28 


and : 
1416 La Brea Avenue, <a 
Hollywood, Calif. 


Art Cineme Corporetion 729 Seventh Avenue, 
, J New York City. ’ 


by depositing a copy of seid notice enclosed in a properly 
sealed postpaid wrapper addressed to each of the persons 
at the above respective addresses in the post office box 
at 729 Seventh Avenue, New York, N.Y. 


— 


rye to before me this - 
264 day of March, 1932. 


UNITED ARTISfS CORPORATION 


NOTICE TO STOCKHOLDERS: | * 


This notice is to supplement the notice 


sent to you sespecting the Annual Meeting of the Stock- 


holders of UNITED ARTISTS CORPORATION to be held on 


April 4, 1932, at 3 P.M., at the office of the Corpora- 


tion, 729 Seventh Avenue, New York City. 


There will come before the meeting the ‘ —⸗ 


following further business: 


It will be proposed that the Certificate 


of Incorporation of UNITED ARTISTS CORPORATION be amended 


to authorize the Corporation to borrow and lend money as 


follows: 


© 


To borrow from and/or lend money and/or give 


credit, upon such terms and conditions as may seem 


expedient to the corporation, to any person, firm, 
association or corporation as may be deemed advisable, 
for the furtherance of iam of the corporate purposes, 

or to —— out, aid, sssist or further eny transaction 
or enterprise which the corporation may legally under- 
take or engage in, in the exercise of any and all of the 


powers conferred herein or conferred by the laws of 


Delaware. : 


i ee 


It will be further proposed that the 
By-Laws of the Corporation be amended in such = 
" manner as the — may deem adVYSa¥re for the 
purpose of adopting such rules and regulations, and 
granting such authority, as may bevproper and 
expedient to effectuate the operation of the pro- 


posed amendment to the Certificate of Incorporation. 


Dated New York, March 7, 1952. 


ahr > wo, Sinai — — eee A oe SS EE Py i Se es IRE See 
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— “The Secretary presented to the meeting, en 
* alphabetical list of stockholders at closing of books, 
J — — 
Mareh 7th, 1932. Said alphabetical list of stockholders 
Sf was directed to be made pert of the minutes of this meet- : 
ing end is es follows; x 
* ⸗ — — Ss 
a PRR Se — * — 


_ UNITED ARPISTS conporaTions oo 
: , 


Organized undemthe Lews of the State of Delewere. 


ALPHABETICAL LIST OF STOCKHOLDERS. * 
At Closing of Books, Maroh 7,1932. — 
= 
Sheres 
Names Residences Common Stock 
ART CINEMA CORPORATION “929 Seventh Avenue, ‘1000 = 
New York City. 
“CHARLES CHAPLIN -- Eos“Angetes,celifornie 1000 
DOUGLAS FAIRBANKS ~ + Los Atgeles;Celifornie rooo 
MARY PICKFORD FAIRBANKS Los Angeles, Californie 1000 
⸗ SAMUEL GOLDWYN Los Angeles, Celifornie 1000 
D.W.GRIYFITH © _ New York City  §é: ; 800 
D.W.GRIFPITH, INC. ‘New York City 500 
JOSEPH M. SCHENCK Los Angeles ,Celifornie 1000 
GLORIA SWANSON Los Angeles, Californie 1000 
UNITED ARTISTS ; — 
CORPORATION open York City 1000 
Sag Mi: 


‘ce orreect 


. é a ne 


pe — da: 
The Secretary called the roll of stockholders end 
reported thet a majority of the common stock of the corpore- 


tion issued snd outstm ding was_represented in person or by 
prom, as follows: 


‘ 
Name =~. ; Neme of Proxy No.of Sheres 


Joseph M. Sehenck * Bertram S.Nayfack 1000 an 
Mary Pickford Feirbenks Dennis F. O'Brien 1000 
Dougles Peirbeaks "Harty D. Buckley 1000 
D. W. Griffith Albert H.T.Banzhet 500 
D. #.Griffith, Inc. - ‘Albert Hior. Benzher 500 — * 
Art Cinema éorporation Bertram s. Neyfeck 1000 
Samuel Goldwyn \Jemes A. Mulvey 1000 ~*~ 2 
* | making @ totel of . .6000-shares 


— 


and constituting a majority of the issued end outetending 
cepitel stock end e@ quorum, eccording to the by-lews. 


- 


The above proxies were presented and found to be 
in order and were directed to be filed with the records of 


the meeting. 


These proxies ere es follows: 
? 


PR xy 


ENO® ALL MEN BY THESE PRESENTS That I, 


- al 
SA GRINIT wu cmt Hy a) 
« EPH ae ‘ * ENC! = 


the undersigned steekhod der of the UNITED ARTISTS CORPORATION, 
do hereby constitute and appoint Zeck Now eK 

and Joseph M.Schenck, and each ‘or then, to be my true end 
lawful ettorneys, sgeats and proxies for me, with full power 
of substitution, end for me end in my name, place end steed to 
vope upon ll common stock held or ouned by me at the Anmal 
woeting ot the “Stoekholders of said UNITID ARTIGIS CORPORATION 
ve be hela et the office of seid Corporation on the 4th dey 

of April, 1932, and at any «nd all adjournmments thereof, hereby 
further giving end grenting to my seid lewful attorneys, agents 
&ud proxies end each of then hereinebove nened rufa power to 
Suthorize the Cheirasn of the Board of Directors of UNITED 
ARTISTS CORPORATION during the year April 1932-april 1933, to 
make loens to producers of motion pictures to be distributed 
by: the UNITED sRTIsTs CORPORATION, for the purpose of financing 
the produetion of such pictures, in such amounts end on such 
teras and upon such security as said Cheirman in his discretion 
may decide; and i further empower end direct may said lerful 
ettorneys and eech of them to teke such action as mey be neces- 
sery or preper to effectuate the foregoing, and confer upon the 
Chairmen of the Board of Directors the euthori ty hereinabove 
described; and hereby grant to my seid attorneys, agente and 


proxies and each of them full ower 6nd authority for me aad 
in my name, place and stead at the seid meeting or meetings 


to vote for directors of said Compeny or otherwise, and in 


, 


the transection ef such other business eas mey properly 
come before the mecting or meetings, end I further r 
authorize’ and empower ay seid attornseys,agents and 
prozies and. each of them to ect @s fully and with the 
seme effect as though I were personally present at such ’ 
meeting; and I ‘hereby revoke eny proxy or proxieg hereto- 
fore given by me to any person or persons whatsoever, 

: in the event thet both of thé above-named 
proxies shell be present et the seid meéting or meetings, 


then the powers hereinebove conferred shell be exercised 


solely and exclusively by the ettorney, agent and proxy 
first-ebove named. 

IN *ITNESS SHNERKOF, I heve hereunto set ay 
hend and seal this 3 day of Aon AL932. 


KOS ALL S28 SY THEST PRISINTS Thet.i, .4 
MARY PICKFORD PAIRBANKS, elso known es Gledys Mary Faeirbenks, 
the undersigned atoekholder of the UNIT’? ANPlots got: "ORATION, 
do heraby constitute end appoint Dennis F.O'Brien . 
sad Joseph /. Schenek, and each of them, to be ay true end 
lawful ettornasys, ageats end proxies for mé, with full pover 
of substitution, end for we and in Sy meme, pleee end ‘ateea to 
vote upon #1] common stock held or owned by me at the Annual 
Meeting of the stockholders: of seid VAI TED ARTISTS CORPCRATION 
to be held at the office of seid Corporation on the 4th dey 
of April, 1952, end at eny and all a4 Jouraneats —— nereby 
further giviag snd greatiag to my said lewful ettorneye, agent- 
Gad proxies and ereh of thea hereinabove sened’ full power to 
*uthorize the chairaan of the Roard of Directors of UNIT=D 
ARTISTS CORPOR' PION during the ae! April 1932-april 1933, to 
aake locas to producers of Sotion pictures to be distributed 
by the UNITED ARTIeTs corporat? O84, for the ourpose of fineneing 
the production of such pletures, in such emounts ead on euch 
teras and upon such security as seid Cheirana ia his @iseretion 
may deeoide, sad I further empower and direct my e°id lewful 
ettorntys and each of then to take Such ection es any be aeces- 
Bary oF prsper to effestuste the Toregeiag, &a4 seafer upon the 
chsi rman of the Board of Directors the Suthority nereigedove 
described; end hereby great to my eeld attorneys, agents end 
proxies and each of them full power aad Buthority for ae sad 


— 


in ay neme, plece and stead at the said mecting or meetings 
to vote for directors of sei4 Compeny or otherwise, and if 
the tFeaseetion of such other business es ney properly 

come before the geeting or neetings, and 1 further 
euthorize sad ompower ay seid ettorneys, agents ‘end . 
proxies and enoh of them to act os fully emi with the 

goae effect as though I were personally present et suci~ 
meeting; end I hereby revoke eny »roxy or oroxies here té- 
fore given by me to any person or persons whatsoever, 

In the eveat thrt bo th of the nbdove-named 
prories shall be present at the seme aceting or aestings, 
thea the powers tereinabove conferred shell be exercised 
sololy and exclusively by the attorney, egeat and proxy 
first-ebove aamed, 


. It UTIESS HERTOP, I Reve hereuato set xy 
nead and seal this, IS« dey of 1932. 


@irbanks, also 


> 


ee et Ree 


KNOW ALL MEN BY THESE PRESENTS That I, DCUGLAS 
FAIRBANKS, the undersigned stockholder of the UNITED ARTISTS 
CORPORATION, do hereby constitute and appoint Harry D. Buckley 
to be my true and lawful attorney, agent and proxy for me, 
with full power of substitution, and for me and in my name, 
place and stead to vote upon all common stock held or owned 
by me at the Annual Meeting of the Stockholders of said 
UNITED ARTISTS CORPORATION to be held at the office of said 
corporation on the 4th day of April, 1932, and at any and all 
ajournments thereof, and hereby grant to said attorney, agent 
and proxy full power and authority for me and in my name, 

Place and stead at the said meeting or meetings to vote for 
directors of said Company or otherwise, and in the transasction 
of such other business as may properly come before the meeting 
or meetings, and I further authorize and empower said attorney, 
agent and proxy to act as fully and with the same effect as 
though I were personally present at such meeting; and I Bereby 
revoke any proxy or proxies heretofore given by me to any per- 
son or persons whatsoever. 


IN WITNESS WHEREOF, I have hereunto set my hand and 


seal this 29th day of March, 1932.’ 
.* 


— 


Attorbeys in 


dah 2 


PROXY 


KNOW ALL MEN BY THESE PRESENTS That I, 


, —= AeA? remy t 
SAMUEL LOWYN ü = = = se w= we = we ewrenrweinm f- ese = eo = = 


the undersigned stockholder of the UNITED ARTISTS CORPORATION, 
do hereby constitute and appoint Jemes Ar “‘imlvey 

and Joseph M.Schenck, and each of them, to be my true and 
lewful ettorneys, agents and proxies for me, with full power 
of substitution, end for me and in my name, plece end stead to 


vote upon 411 common stock held or owned by me at the Annual 
Meeting of the Stockholders of seid UNITED ARTISTS CORPORATION 


— 


to be held at the office of seid Corporation on the 4th dey 

of April, 1932, and et eny end all adjourmments thereof, hereby 
further giving and grenting to my seid lewful attorneys, agents 
end proxies and each of them hereinabove named full power to 
suthorize the Chairman of the Board of Directors of UNI T=D 
ARTISTS CORPORATION during the yeer April 19352-April 1935, to 
meke loens to producers of motion pictures to be distributed 

by the UNITED ARTISTS CORPORATION, for the purpose of financing 
the production of such pictures, in such amounts end on such 
terms and upon such security as said Chairman 14 Ris discretion 
may Cdecide; and I further empower and direct my said lawful 
ettorneys and eech of them to teke such action as mey be neces- 
sery or proper to effectuate the foregoing, and confer upon the 
Ghairman of the Board of Directors the authority hereinabove « 
described; and hereby grent to my seid ettorneys, agents and 


proxies end eech of them full power end authority for me end 
in my name, plece end atead at the seid mecting or meetings 


to vote for directors of seid Company or otherwise, and in 


— * 


i 


the transaction of such other business as may — 
come before the meeting or meetings, and-I further 
authorize and empower my seid ettorneys,agents and 
proxies and each of thém to act as fully and with the 
seme effect as though I were personally present at such 
aeeting; and I hersby revoke any proxy or proxies hereto- 
fore given by me to any person or persons whatsoever, 

In the event that both of the ebove-named 
proxies shell be present at the seid meeting or meetings, 
thea the powers hereinabove conferred shail be exercised 
eclely and exclusively by the attorney, agent and proxy 
first-above named. 

IN ®ITNESS WHEREOF, I have hereunté set my. 


hand and seel this 62 (O¢ aay ot Fae1982. 
oO 


ye 
Lececeelertiete 


Samuel Goldwyn 


C 


— 
— 


— 
A 


— 


—— KNOW ALL MEN BY THESE PRESENTS that aRT CINEMa CORPORaA- 

TION, a corporation duly. organized and existing under the lawe 

of the State of Delawgre, doee hereby constitute and appoint 

_BERTRAK S. NaYFaCK to be ite lawful attorney, agent and proxy for 

it, with full power of substitution, for it and in ite name, place 

and stead to vote upom all common stock held or owned by it at 

the Annual Meeting of the Stockholders of UNITED aRTISTS CORPORATION, 
___to ve held at the office of said corporation on the 4th day of april, 

1932, and at any and all adjournzents thereof for the traneaction 

of any and all businese that may properly come before the meeting; 

hereby further civing and granting to ite said larful attorney, 

agent and nroxy hereinabove named full porer to authorize the Chaim 

man of the Board of Directors of UNITED ARTISTS CORPORATION during 

the year april 1932 - april 1933, to make loane to produccre of 

motion victuree to be distributed by the UNITED ARTISTS CORPORATION, 

for the vurvose of financing the rroduttTsn of stoh pictures, in 

such amounts and on euch terms and upon such security as said 

Chairman in hie discretion may decide; ané ART CINE¥A CORPORATION 

does further empower and direct ite said lawful’ attorney to take 

euch action as may be mecessary or proper to effectuate the fore- 

goinz, and confer upon the Chairman of the Board of Directore the 

authority hereinabove described, and this ‘corporation further 

guthorizes end empowers ite said attorney, agent and proxy to act ar — 

fully and with the same effect as.the corporation or any. officer 

of the corporation could do were the corporation personally repre- 

sented at seid meeting; her=by revoking any proxy or proxies hereto- 

fore given by it to any person or persone whatsoever. 


IN WITNESS WHEREOF, aRT CINEMa CORPORATION -bae caused 
thie ingtrument to be executed by ite duly euthorizea officer anc the 
geal of the corporation to be atitixed hereto this ith day of 
april, 193e. o 


— 


STaTE OF NEW YORK 88s: 
COUNTY OF NEW YURK = 


Un thie 4th day of April, 1932, before me pereonally 

came JUSErH H. MOSKOWITZ, to me known and who being by me duly sworn 
did Genose and say that he resides in New York City; that he ie the 
Vice Preeident of ART CINEMA CORPORATION, the corporation aéecribed 
jn and which executed the foregoing inetrument; that he knowe the 
seal of said corporation; that* the seal affixed to said instrument 

4@ euch corporate eeal; that it was so affixed by order of the Board 
of Directors of said corporation, and that he ei his name thereto 
by like order. — 


PR Ox ¥ * 


KNOW ALL MEN BY THESE PRESENTS That D.W.GRIFFITH, 
INC., ® cOrporetion duly organized end existing under the laws 
of the State of Marylend,. does hereby constitute and appoint , 
‘ Alber®H.T.Banzhef tune SAG Joseph M.Schenck, and — 
sen of them, to belts true and lewrul attorneys, agents and 
proxies for it, with full power of substitution, and for it 
end in its name, place and stead to votes upon all comnon stock 
“held or owned by it at the Annual Meeting of the Stockholders 
of said UNITED ARTISTS CORPORATION to be held at the office 
or said Corporetion on the 4th day of April, 1932, end at any 
end all adjournnents thereof, hereby further giving end eranting 
to its said lawful attorneys, agents end proxies and eech of 
them hereinebove named full power to authorize the Chairman 
of the Boerd of Directors of UNITED ARTISTS CORPORATION during 
the ye&r April 1932-April 1933, to make loens to producers of 
a pictures to be distributed by the UNITED ARTISTS CORPORA- 
~~" STON, for the purpose of financing the production of such 
piétures, im such emounts end on such terms end upon such 
Security 6s seid Cheirmen. ia bis diseretion mey 
- D..GRIFFITH, EYC., does further empower and direct its said 
lewful attorneys and each of them to take such ection es may 
be necessery or proper to effectuste the foregoing, and confer 
upon the Chairhen of the Board of Directors the suthority here- a 
inabove deseribed; end hereby further grants to its said at- 
‘torneys, agents and proxies ani each of them full power and 
euthority for it and in its neme, place and stead et the seid 
mesting or meetings to vote for directors of said Company or 
otherwise, end in the trensaction‘of such other business as 
may properly come before the meeting or meetings, and does 
further authorize and empower its seid attorneys, agents and 
proxies and eech of them to act as fully-and with the same oe 
effect ec the eorporation or ény officer of the corporetion 
could do were the corporation personally represented at seid 
meeting; hereby revoking any proxy or proxies heretofore given 
Sy it to any person or persons whetsoever, 


— — — — 


solely and exclusively by the attorney, agent and proxy 
first above named. —E 


IN WITNESS WHEREOF, D.“.GRIFFITH, INC., has 
céused this: instrument to be axeay ted by fits duly suthorizea 
officer and the seal of, the corporation ts be affixed hereto 
this 4 © aay — 


— 10. — 
D.".GRITRITH, INC, 
ny J of Lp, 


⸗ 


ean fone w 
2 


—— ine. — * 


STATE OF Jyow ) 
‘ : SS.8 


COUNTY OF 


* 
a — —— —ü—— 
⸗ 


On 


0 1932, before me per- 
sonally appesred 


to me Known, who = 


being by me dul at he resides in 

—— — I } _; thet he is the 
| VOLTS 69, et oGRIPFITH, INC., the corporation 
dese . ¥ executed the\foregoing instrument; that. 


n -€anc nic 
he knows the seal of said corporation; that the seal effixed 
to ssid instrument is Such corporate seal; that it was so 
affixed by order of the Boerd of Directors of said Corporetion, 
and thet he“Signed his nane thereto by like order. 


PR XY 
KNOW ALL MEN BY THASE PRESUNTS That I, 


the undersigned stockholder of the UNIT§D ARTISTS CORPORATION, 


do hereby constitute and Sppoint Albert H.T.Ranzhef — 


and Joseph M.Schenek, end osen of them, to be my true and 
lawful attorneys, agents and proxies for me, with full power 
of substitution, and for me and in my neme, place and stead to 
vote upon all common stock held or owned by me at the Annual 
deeting of the stockholders of seid UNITED [ARTI sts CORPORs TION 


~~ to" be held et the orrice or sete corporetton on the ¢th-tey xx 


of April, 1932, and et any end all eadjourmments thereof, hereby 
further giving and grentihe to my seid lewful attorneys, egents 
and proxies end each of them heres above nemed full power to | 
euthorize the Chairman of the Board of Directors of UNITED 
ARTISTS CORPORATION during the year April 1932-April 1933, to 
meke loans to producers of motion pictures to be distributed 

by the UNITED ARTISTS CORPORATION, for the purpose of financing A 
the production of such pictures, in such amounts and on such 
terms and upon such security as seid Chairman in his discretion 
mey decide; end i further empower and direct my said lawful 
ettorneys end each of them to take such action es mey be neces- 
sery or proper to effectuate the foregoing, end confer upon the 
Chairmen of the Board of Directors the authority hereinsbove 
described; and hereby grent to my said ettorneys, agents and 


proxies and eech of them full power end authority for me end 
ia my name, place and stead at the seid meeting or meetings 


to vote for directors of seid Compeny or otherwise, and in 


a 


the transaction of such other business as may properly 


come before the mecting or meetings, end I firther 


authorize and empower ay seid ettorneys,agents and 
proxies end eech of them to act as fully and with the 
seme effect as though I were personally present at such 
meeting; and I hereby revoke any proxy or proxies hereto- 
fore given by me to any person or persons whatsoever. 

_ in the event that both of the above-named 
proxies shall be present eat the seid meeting or meetings, 
then the powers hereinabove conferred shell be exercised © 
solely end exclusively by the attorney, agent and proxy 
first-above named. | 

IN WITNESS “HEREOF, I — weit set my 
hend and seal thie 44 pt of “4 / 1952. 


D.W.Griffi th 


LAW OFFICES OF 
LOYD WRIGHT 


SUITE 1/25-1130 BOARD OF TRADE BUILDING 
'YD WRIGHT — 
(ARLES E MILLIKAN tt) WEST SEVENTH STREET 


CHARD M GOLOWATER 


TRSCHEL B GREEN LOS ANGELES. CAL. 
EARL WRIGHT 


TRinrry 336) 


- — — 


* 


March 28th, 1932. 


Mr. Arthur Kelly, om 
c/o United Artists Corporation, 

729 Seventh Avenue, 

New York, N. Ye 


r, Dear Arthur:- 


Just a note to .tell you that I will ant be at the meet- 
ing of United artists Corporation on April 4th. I talked 
to Joe Schenck and he will not be there. Mr. Ae H. T. 
Banzhaf has power of attorney from Miss Swanson to vote 
for her at the meeting. 


and sinee ely, 


e 


— — 4 
LENORE ELI IE Toy — 


- - =, >) 7 —— 
— * * ad 1 e —û— = 5, 
. a ae “ 7 — 


— — * — —— 


Mr. Albert H.T.Banznaf presented a telegram from 
Mr. Loyd Wright, steting thet Mr.Banzhaf had his authority 


to act for and represent Miss Gloria Swanson. 


In addition to the foregoing persons present et | 
e the meeting, there were present the following stockholders 
in person: 


* 


, ~ i oe De We “Gritttth- 


r* 


Mery Pickford Peirbanks 


Mr. Griffith and Mrs .Peirbenks steted thet they 
desired their proxies to continue to act for them atthe 
meeting,except in such instances as they affirmetively ex- 


pressed @ desire to perticipate in the meeting. 


* 


~ ere were also present the following officers: 


Mr. Arthur W. Kelly Treesurer end Vice-Pres, 
Mr. Al Lichtman — ice-President 
Mr. Joseph H. Moskowi Vice-President. 


There were elso present: 


Mr. Nethen Burkan, counsel of the corporetion 
_ (end informelly representing Mr.Cheries Cheplin) 


Mr. Benjemin Pepper. 


⸗ The minutes of the lest Annuel Meeting-of—the — 
— 


Stockholders of the Corporation held April 6, 1931, were reed 


to the meeting. 


* 


Upon motion duly made, seconded anf unenimously,~ 
edopted, seid minutes were sdopted es reef. 


— 


© a & * 


The Cheirmen then stated that the reports of 


the officers and committees were in order. 


a 


TheChairman suggested that with the consent of 

-the meeting, the election of ied end for the ensuing year ; 

Will be teken up prior to the.reperts, which _consent wes 

given. ae - 
The Cheirman then steted the election of the 


Boerd of Directors for the ensuing year wes in order. ' 


At the Annual Meeting the preceding yeer, two 
inspectors of election were elected,nemely, Mary W. Rusk 
and Sumner W. Taylor. As Mr. Sumner W. Taylor is no longer 
connected with the Corporation, Mr. Herry Muller was elected 
inspector of éleetion in plece of Sumner ¥. Taylor. = 


Miss Mery W.Rusk end Mr. Harry Muller being 
present duly took the oath as inspectors, and pursuent to 
the direction of the Chairmen seid cath was mede pert of 
the minutes of this neoting. 


The Cheirmen then called for nominetions for 


directors of the Corporation. 


The following persone were nominated: 


Dennis F. o'Brfen 

* Nethen Burkan 
Albert H. T. Banzhef 
awe? oe —— 

emes A. 

Bertrem Ss. — SS 
Joseph M.Schenck 
Loyd Wright. 


There being ho further nominétions, e ballot wes 
duly prepered end presented to the Stockholders, or their 
_representetives present, pursuant to which the following 


directors were elected: : Tesi 


— —— 


nis F. O'Brien 
ethen Burkan 
3 Albert H. T. Banzhef 
Harry D. Buckley 
James A. Mulvey 
Bertrem S.Neyfack 
Joseph M.Schenck Ba Ih 
- Loyd Wright — — 


F . 1 
The seid ballot is made part of the records of 
this meeting. . Swe 7 


Attached is the certificete duly signéd by the 


Inspectors of Election. j 


- 


The meeting then p eeded to the election of 
two inspectors of election for the @nsuing year, and Miss 
Mery W.Rusk and Mr. Herry Muiler were unenimously elected 


@s such for the ensuing year. 
The following reports were mede: 
é There wes no report by the President. 


Mr. Arthur J. Kelly, Preesurer of the Corporation, 
mede his report to thé meeting, which report wes ordered to 


be spread upon the minutes es follows: 


Vo) 


~~ 


j . AN MEETING OF STOCKHOLDERS 
April 4, 1932. 


= The Treasurer presented to the Stockholders United artists 
Consolideted Belance Sheet and Income Statement for the 
Subdsidisry emi brenche® for the fiscal year ending January 
2,1932. ’ 


The Treasurer also presented Price, Waterhouse certificete 
certifying to the accounts of the United Artists Corporetion “ 
and its subsidieries for the seme period, certifying es to 

its balance sheet and Income’ and Expense Stetement which con- 
forms with that of the belance sheet prepsred by the Comsany's 
Accounting Department. : 


The Treasurer takes much pleesure in stating/thet the total 


Pleyed & Harned for the world's operation ts tné sécohd record ~ 
business since the inception of the Company. — |: 


The total Played & EZarned for 1931 was $20,019,297.79, as 
‘against the record yeer of 1928 of $20,579,903.42. The 
fiscel year of 1931 would have been s record year for the 
United Artists had it not been for the drop in the rete of 
exchenge. It is estimeted if the rate of-exehenge had been 
normel, the Corporstion would heve done approximetely 
320,688,000. : 


The Pleyed & Earned wes mede up as follows: — 
United Stetes and Canede $11, 802,534.64 
Poreign 8, 793, 569.72 

Included in the foreign territories is the sum of $576, 806 

which wes picked up on Played & Earned for outright seles. 

The Producers’ Share WOS ....eesessceseees $14, 426,096.75 

The Corporstion's share Was .esceceeceeecs 6, 448,745.10 

The total expense Was cecsccecesesecssecee & 5,499, 267.96 

Leeving @ profit above texes of....sssesee $ 949,477.16 

Meking e provision for Pederel income tax of 75,718.70 

Leaves « net profit after taxes of & 873,758.44 

The dividends are declered out of surplus. 

In the expenses for the yeer 1931, there is an item of 

$245,043.10 for the loss in the rete of exchenge. ; 


a 3 
The foreign income tax is correspondingly higher compered to 
the operetion of 1931 due to the fact of inereased ie. 


Ee ee 


— 


RL Pe aS eth RO 
Oe Cee Thee et eS 


Therefore, there is an additional tex for the year 4931 of 
$69, 586. 


We have also charged off in 1931 the full negetive cost of our 
first Prench picture which wes approximately $32,077.67, to- 
gether with a reserve of $27,884.30 as possible loss on quote 
pictures in England, meking a total cherge of $59,961.97. 


In addition’ to the above there is also an added expense of the 
commission to Mr.Lichtmen of $45,987.29. 


There hes also been charged off to Profit and s during the 
yesr certein balance sheet items for aceessories end furniture 
in the disposel of our Itelian Exchenge. 


We have @iso written off thé producers' debit balance in Germany 
due to the failure of the Compeny in thet territory to secure 
sufficient sales to liquidete the print costs, accounting of 
costs, etc. on all pictures. fhe totel amount written off in 
Germeny is $52, 853.87. 


* 


All asset items sre written down to the rete of exchange és 
at Januery 2, 1932. 


We 


.* 


- 


2 


HOME ——— it 
Bank of americe Bia, BY, 
Centrel Hanover Bank & Trust 
Manufecturere Truet 
Suaranty Trust Compeny 
Trvi urt 
Dominion Bank 4 
Rank of america 3.7. Boe 
Harriman Batt 
Benk of pmerice L.7T. & B.A, 


SNBWS BI 5B 


Atlanta . bs 2 
per) | Poe 
Buffslo i 2,4 Betis 
Chovlotte 1 | 3 2,185.49 
sicuz? | — 4&2 F. . 
Cincinnati j Wont, > 
Cleveland i 4,366.28 @ 
Dallas : 5, 23 
Denver Bt. 13 Z 
Detroit 2 38, j : 
Indienapolie » 103. i 
Zantes Oity 2 fa 
’ Los angeles 9902. ' 
Mal ec 5 2 ⸗ 
Vionespolir a a 5 : 
New Haven 1,536, F} 
New Crieane 2, 1. 
Rew York 2.38 
Omohe if So 
> 
Philedcelphic pe BF 
Pittebureb 5 2 (6 
St, touts mo +099 4? : 
cit Teke City J v a ; — 
Sen Pranofpos i0, °53,05 : 
feuttlec 2, BSE. 
Bashing toni phe ,teh te 


ry 


Cristobel 


AQCOUNTS RRCRIVABLE. (EXHIBITORS) 
,ooomns ARSETyABLn (PROQORS) ——— 


309; 32. 5 


D, Fatrbanke ~ Studie account 1,90. 62 
U, Pickford = Studio 4ccount 3, 724,46 
D8. Sriftfith - Studio Account H~ 
¢ ¢, Ohaniin = 8rudio Account -0- 
art Cinema — Studio aqconnt sab) 45 
S$. Joldwyn = Studie agcount | Bisa | 796,47 
; j Se 728. 2 
OTHER AQOOUNTS RECEIVAELE | / 
Art Cineme Corporation - Advance, 29,422, 83 
Samuel Gol“ern ~ advance 200, 709,06 
Saddo Sompany, Ino, - Advance c 3. 
Dieney Company, Ltd, — Advance 6,160, £ 
D,8.Griffith, Tc, - Advance £7 328" 90 
Colunbin Pictures Corp.- advance 1027 869; 00 
Ins; ‘tation Pictures, Iac,- Account __ 30,862, 50 : 
= 721,219, 56 
2,273, 553.98 
g090UNTS EgTABLE : 
acccunte Payable —— ⸗ + 979.9% 
accounts Payatle —— 190, 620.45 
Advences on File ee ; ep ae She | 3 
as : ' ' 268,316.12 
= ‘ £ — 2. *76 


; peer 7 ods, 
* Lyet three weebe Film Rentals : el: 


‘. 
* 


Upon motion duly made, seconded and unenimously eéopted 
— 
it wes 


RESOLVED, thet the seid balence sheet and ineome 
stetement be filed with the records of the Corporation and 
be deemed as though incorporated in the minutes of this 
meeting. 

ur. Al Lichtman in charge of seles made a lengthy 
report, in connection with the Treasurer's Report, es to t 
Company’ sourees of income during the pest year, pointing 
out the pietures which hed been responsible for the earnings 
and profits of the Corporation. 

Mr. Lichtman steted thet the Corporation during 
the past months hed been hempered by @ lack of outstending 
festure pictures which were expartes by the Company, but thet 
the prospect for the coming year were bright. — wo 

SCARFACE, which is about to be generally released, = 
‘Mr. Lichtmen stated to be en excellent box office picture. : 

A picture is expected from Mr. Dougles 
Peirbenks;"2 Eddie Ceator pictures are plenned by Mr. 

Goldwyn; a” picture by Al Jolson promises to be © great suc- 
cess; Mr. Sehenck plens to produce THY BARR=STITS oF WIMPOLE 
STREET, THE BROTHERS KARAMAZOV end RAIN; & picture is expected 
from Miss Piekford; and Miss Swanson will probebly aeke— “>= 
enotser picture during the year. 


Mr. Kelly, Treasurer, then eontinued with his 


report regerding the financial condition of the Corporetion, — 


and made a stetement’ss to the present surplus, eash position 
and the loans outstending: 


— ⁊ 


This statement led to a general discussion of the 
question of loans to stockholders, and the amendment of the 


Certificete of Incorporstion for the 
(the Gerporstion te lend money, end the authorization of Mr. 


‘wor 


Schenck to make such loens, ell of which metters were strted 
in the notice of meeting to be the special business of this 
meeting. —— 
Miss Pickford expressed the opinion that loans 
to producers in advence of production were highly dangerous, 
end, in the absence of any predetermined reguletion would set 
en exceedingly bad precedent tending to involve the Corporation 
in the ptoduetion business es distinguished from the distribu- 
tion business which wes intended to be the sole purpose of 
United artists Corporetion. | 
‘ Miss Pickford steted thet she realized the pressing 
necessity for the Corporation to obté in en edequete supply of 
me for distribution if the Corporation wes to be able te 
continue in business, end thet in order to obtain such adequete 
supply it might be necessary for the Corporetion to take steps 
_ to finence pictures to be distributed = the Corporation, How- .. 


ever, if a general policy should be adopted of lending money to 


the producers for the purposes of contempleted production upoa 

the besis of @ mere loen et 6%, the Corporetion would be involved 

in the hezerdous business of production for 4 wholly inedequete = 
* v 


eturn, Persons financing —* production of a motion picture 


ts 


o 


“such Ipens, end he felt thet none of the officers or directors, 


expected to end pobeives more than mere interest on their 

money. . ; . 
' Purthermore, loans under such conditions imposed 

the burden upon the person making the loan of determining 

the box office value of the contemplated pi eture end the 

drawing ebility of the artists engeged, which might occasion 

serious difficulties emong the respective producers who were 


@lso stéckholders of the Corporation. —— 


ies — in addition to pointing out certeia 
practicel dengers to the. Corporegfon in making such loens, 
also expressed the opinion that such loans to producers who me. 
ere also stockholders involved legel dengers of finenciel 
lic bliity to which the officers end directors would be subject. — 3 
He felt thet he gid not want-to have eny responsibility as e : 


member of the Boerd of Directors for euthorizing or permitting = 


8s such, should be celled upon to perticipete in the proceedings 
involved in the making of such loans, end thet #11 such oTos *— 
ceedings should bg the sole responsibility of the stockholders. 


ed 


At the end of a long discussion of the verious 


* phases of this problem, it was the consensus of opinion 


thet when the other business of the meeting shoull be con- 
cluded this meeting should consider # motion to edjourn 
for the purpose of enabling the stockholders themselves 


to meet and discuss the problem further in person. 


_ Upon motion duly mede by Mery Pickford Feirbenks, 
seconded by D.W.Griffith and unanimousiy adopted, it was 


RESOLVED, thet the stockholders do hereby re- 
commend to the Boerd of Directors 
thet @he Corporetion continue to pey to 
Mr.Joseph M.Schenck the salery he hes 
been receiving during the past year as 
President of the Corporetion and as 
Chairman of the Board of Directors of 
the Corporation, and thet they continue 
his employment in those offices as  «* 

aforeseid. 


ur. Kelly further reported thst contracts had 
been mede for the distribution of the products of Columbis 
Pictures in Brezil, and thet negotiations were in progress 
for the distribution of pictures of that company during the 
— 1932-1933 in Greet Britein, aaa, Cuba, Mexico, 
Argentine, Chile, Centrel Americe and other perts of Sout% 
America. , 

Upon motion duly mede by Mr.Bertraem S.Neyfack, 


seconded by Mr. Albert H.T.Benzhef and unanimously edop ted, 


it was 


RESOLVED, that ell resolutions pessed by 
the Boerd of Directors since the 


lest preced Annuel Meet of the 
Stockholders sf this corpores on, &nd s 
ell -contréets entered into by this 
— — ——— bets —— > ** 


— 
— 


3 


‘Corporetion with the euthority, ep- 


provel or ratificetion of the Boerd 

of Directors, end ell proceedings 

and ecticas of the Boerd of Directors 
and officers as set forth in the ~ 
Minutes of the meetings of the Board 
of Directors since the lest preced- 
ing Annuel Meeting of the Stockholders 
of this Corporetion, ané in. the cor- 
poretion's books of eccount and re- 
cords es presented to this meeting 


“for its exeminetion, be end the seme 


hereby ere in ell respects approved, 
rétified and confirmed by the stock- 
holders of the Corporetion. 


There being uo further business to come bgfore 


the necting, upoa motion duly meds, seconded-sad unenimous- 


ly adopted, it wes: 
RESOLVED, 


| 


MINUTES APPROVED: 


nnais . e 


a 
Mary Pickford Peirbanks 


thet the meeting be adjourned to 
three weeks from the dete hereof, 
to wit, April 25,1932, et 3:00 
o*elock ia the efternocn, et the 
offices of the Corporetion, 729 
Seventh Avenue; Borough of Man- 
hatten, City of New York. 


HK AA: 


xy for 


1 
2 


—— 


4 ew York, April 4, 1932. 
7 


We, the undersigned, do vote the number of sheres 
set oppesite our mames of th? United Artists Corporation for 
the following Directors: 


Dennis F. ‘O'Brien 
Nethen Burken 
Albert H.T.S5enzhef 
Harry D.Buckley 
Jemes A. Mulvey 
Bertrem S.Neyfeck 
Joseph M.Schenck 
Loyd Wright 


6,000 sheres--45, 000 votes for the above Diréctorate. 

Signeture Proxy For Yotes 
Joseph M.Schenek 8,000 — 
Mary Pickford 
D. J. Griffith 


D,¥.Griffith, Inc. 


Glorie Swenson 
Semuel Goldwyn 8, 000 


Art Cineme Corp. 8, 000 


Cherles Cheplia 


‘ Dougles Feirbenks 98,0C0 


— we ee 


STATE OF NEW YORK, } 
COUNTY OF NEW YORE. 
j 

WE, the undersigned, Inspectors of Zlection 
duly eppointed to act et the meeting of the Stockholders 
of UNITED ARTISTS CORPORATION, being severally duly sworn, 
each for himself or herself deposes end seys: Theat he or 
she will feithfully execute end perform the duttes of 
Inspector of Election et eech sych meeting of the stockholders 
when required, with strict impertielity, end in accordence 
with the best of his ot her ability, end perticulerly will 
perform such duties et the ennuel meeting of stockholders 
for the election of directors to be held on the 4th dey of 
April, 1932. 


SWORN to before me this 


WE, the undersigned, Inspectors of Election 
appointed by the stockhelders of UNITED ARTISTS CORPORATION 
et their meeting held this dey, do report thet, heving teken 
oeth impertially to conduct the election, we did receive the 
votes of the stockholders by bellot. * 


— “We report thet4s, 000 votes were cast, end thet 
the following persons received the number of votes set op- 
posite their respective neues, to wit: 


For Directors Number of Votes 

Dennis F. O'Brien 6, 000 — 
Nethen Burkan ’ &, 000 

Albert H.T.Banzhef €, 000 

Harry D.Buckley €, 000 

James A.Mulvey 6,000 

Bertram S.Neyfeck 6, 000 
Joseph M.Schenck 6, 000 ee 
Loyd Wright 6, 000 © 


end heving received a plurality of the votes cast, were de- 
clered by us duly elected directors of seid corporetion for 
the ensuing year. 


: That the result of the vote teken et such meet- 
ing for the election of Inspectors of said corporetion wes es 
follows: 


F Mery .Rusk 6,000 votes 
i Herry J.Muller 6,000 votes 


— 
— — 


Thet seid Mary W.Rusk and Herry J.Muller 
heving received the majority of all the votes eest for inspec- 
tors of election, were duly delcered by us elected as such. 


: All of which is respectfully submitted this 
4th day of april, 1932, at 3 o'clock in the at Saracen. 


2 at | — r 


) 
) 
Inspectors 
) 
) 


UN RATION —— — = 


April 4, 1932. 


The reguler Annuel Meetine of the Directors of 
UNITED ARTISTS CORPORATION wes held et the office of the 
Corporation, 729 Seventh Avenue, New York City, on the 4th 
dey-ef April, 1932, at 4 o'clock in the afternoon, immediate- 


—— 


ly following the Annual Meeting of Stockholders of seid Cor- 


poretton, et which this Board of Directors was duly elected. 
The seid meeting of Directors was held in ac- 
cordence with the By-Laws of the Corporetion, send there 


were present: 


Dennis F. O'Brien 
Nethen Burkan — 
Albert H. T. Banzhet 
Herry D.Buckloy 

_ Jemes A. Mulvey ; — 
Bertrem S. Neyfeck = 


constituting @ majority of the Board of Directors. 
There were elso present the following officers: | ., 
: Arthur W. Ketiy~ Treesurer and 
Vice-President 


Al Lichtman Vice-President 
Joseph H.Moskowitz Vice-President. 


— — 


There wes also present 


Benjemin Pepper 


Mr O'Brien presided ct the meeting and 


e i e 
"Mr, Albert H.T.Banzhat-ected es secretery thereof. 
Mr. O'Brien steted thet the stockholders of 
the Corporetion hed not elected officers for the ensuing —— 


year, but had left this to the Directors of the Corporetion. 


By vive voce vote the following persons were ° 


unénimously Blected to the offices set opposite their 


names for the ensuing yeer: * 
Joseph M.Schenck President 
Denais F. O'Brien Vice-President 
sa Harry D. Buckley Vice-President | E 
- arthur W. Kelly Viee-President end 
: Treasurer 
Al Lichtman Viee-Presiaent 
e 7 Joseph H. Moskowitz Vice-President 
: Albert H. T. Banzher Seeretery 
, Herry Muller Assistent Seoretery 
"wary W. Rusk © . + Assisteat Treesurer 4 
Joseph M. Schenck Cheirman of the : 


Boerd of Directors. 
Mr. Kelly, Treasurer of the Corporetion steted 
thet @ copy of the Treasurer's Report had beea submitted 
to the Stockholders meeting held this dey, and would be 
‘seat by meil to ell Stockholders of the Corporstion+end to 


@1l Directors. 
4a 


The Cheirnan Steted thet United artists Gorporetion 
wes licensed to do business in the Stete of Weshington, and 


wes represented therein by the representetive of 
The Corporation Trust Compeny in thet stete. 
Beceuse of changes in thet Compeny's errenge- 
ments, it is necessery to @ppoint e new statu- 


tory egent in thet Stete. 


Upon motion duly mede,seconded and 
8 — 
unenimously adopted, it was 


RESOLVED, that UNYTED ARTISTS CORPORATION 

of 729 Seventh avenue, New York 

City, N.Y., heving ‘been ed- 
mitted to trensect business in 
the State of Weshington, in 
conformity with the laws thereor, 
does hereby make, constitute 
énd eppoint MARSHALL CHANDLER, 
to reside at the City of Seattle, 
County of King, the principel 
Plece of business of seid cor- 
poretion in the State of Weshinz- 
ton, its true end lewful ettor- 
ney, in end for the State of 
Washington, on whom all process 
of lew egeinst seid corporetion 
mey be served in any action or 
speciel proceeding against said 
Corporetion in the State of 
Weshington, subject to and in 
eccordence with ell the provi- 
sions of the stetutes end lews 
of seid State of Washington now 
in foree, and such other ects 
&s mey be hereefter passed 
smendatory thereof and supple- 
méentery thereto. And the attor. 
ney is hereby duly euthorized 
end empowered, eas the egent of 
this corporetion, to receive 
and accept service of process 


Le: 


a 


in ell cases provided for by 
the lews of the Stete of 
Weshington, end such service 
shell be deemed velid personel 
sérvice upon seid corporetion. 
This eppointment is to con- .- 
tinue in force for the period 
of time and in the menner pro- 
vided by the stetutes of the 
Stete of Weshington, and until 
enother ettorney shell be 
duly end regularly substi- 
tuted. 


The Chairman steted thet under the lews of 


the State of Massachusetts, it was required that 


accountents of the corporation for the ensuing 


yeer be designeted and eppointed. 


Upon motion duly made, seconded and 


unenimously adopted, it was 


RESOLVED, 


thet Price, Waterhouse & Co., 
be end they hereby are de- 
Ssigneted end appointed as 
auditors of this corporetion 
for the year 1932-1933. 


Upon motion duly meade, seconded and 


unenimously edopted, 


it was 


e é 
RESOLVED, that Joseph M.Schenck shell. be pata 
for services now being rendered by 
him to the corporation as President 
of the Corporation and Chairman of the 
Board of Directors, the sum of $2,000 a 
week, beginning May lst, 1932, for ‘a period 
“of one year; provided; however, that such ~~ 
compensation of $2000. 4 week shall be 
paic to said Joseph M.Schenck out of the 
net profits ef the Corpofation. 
‘ 2 

Exception was taken by several of the directors to 
the language "that such compensation of $2000. s week shall de 
paid to suid Joseph M. Schenck out of the net profits of the ~ 
Corporation”, believing that the seme was unfair in view of 
the financial success that this Corporation has enjoyed under _ 
the presidency and chairmanship of the Board of Directors — 
‘of Mr.Schenck. It was explained that that provision was 
inserted in the resolution because of it being in Section 
S, Article 6 of the contract dated November 22, 1924,detw- 
een Mary Pickford Fairbanks, Charles Chaplin, Douglas Feir - 
banks, Joseoh M.Schenck and the United artists Corporation.It 
was the consensus of the meeting tiat e recommendation be made ‘" 
to the parties concerned in the contract of November 22,1924, 
to modify such Section 3, article 6,and to the stockholders, 
so that the compensation to be paid to Mr.Sechenck by th 
Corporation shall not be limited to payment out of the 
net profits of the Corporation but should be paid from the a 


financisl resources of the Corporation, quite in the same 


manner as compensation is peid to the other officers and 


employees of the Corporstion. 


— 


There being no further business before the 


meeting, the same duly adjourned. 


+3 


‘in the afternoon. oat 


Fa irdenks, “representing 1000 sheres of cownen stack. pee 


STOCKHOLDERS OF UNITED ARTISTS 
SORPCRATION - 


4— 


The adjourned Annus Meeting of the Stoakhkolders of 
UNITED ARTISTS CORPORATIQN was held at the office of the 
Corporation, 729 Seventh Avenue, Borough of Menhetten, 
New York City, on the — day of $gxti, 1932, at_3-o' clock 


Present; 


Ur. Harry D. Buckley 


ete 


Mr. Buckley held the proxy for ur. Douglas 


— — 


as the outstending common stock of the Corpore- : 
tion entitled to vote is 8000 shares, and a ma jority — 
thereof is necessery to Gonstitute @ quorum as requi rea 
by the by-lews, ® quorum * not represented et the 
meeting. Mr. Buckley, therefore, declered the meeting 
edjourned for one week to Mondey, May 2nd; et 3 otcleck ** 
in the afternoon st the office of United artists Corpore- ; 


tion, 729 Seventh Avenu& New York city. ai 


MINUTES OF ADJOURNED ANNUAL MEETING OF J 
THE STOCKHOLDERS OF THE 


' * 
TZD ARTI C — 
— — 


The adjourned Annual Meeting of the Stockholders 
of UNITED ARTISTS CORPORATION was held at the office of the ° 
Corporation, 729 Seveagth Avenue, Borough of Menhetten, 
New York City, on the 2nd day of Mey, 1952, at 3 o'clock 


in the efternoon. “ — ss — — — 


— 


Present: -- 
Mr. Herry D. Buckley 


Mr.Buckley held the proxy for ir. Dougles ~~ 
Feirbenks, representing 1000 sheres of eckinon stock. 

As the outstanding common stock of the 
Corporetion éntitled to vote is 8000 shares, and e 
me jority thereof is necessery to constitute e quorum 


as required by the by-laws, @ quorum wes not represented. 


at the meeting. 


Mr. Bugkley declered the meeting closed. 


BOARD OF 
0 
UNITED ARTISTS CORPORATION, 


A Special Meeting of the ‘Board of Directors of 
United Artists Corporation was held at the office of the 
Corporation, No. 729 Seventh Avenue, Borough of Manhatten, 
New York City, on the 6th day of May, 1952, at 4 o'clock 
in the afternoon. 
In the absence of Mr. Joseph M. Schenck, Chair- 
\\ man of the Board of Directors, Mr. Dennis Fs O'Brie 
RX President was duly elected Chairman of the meeting 
and acted ce suc’ throughout the meeting. 
The minutes of the annual meeting of the 
Diréctors of United Artists Corporation held on april 


4, 1932 were read and duly approved, with certain recommend- 


ations releting to the elimination from the resolution per- 
taining to the payment of compensation to Joseph M.»Schenck 
as President of the Corporation and Cheirman of the Board 
of Difectors of the words “that such compensation of $00. 
@ week~should be paid to Joseph M. Schenck out o@ the 
net profits of the Corporation", 

The following directors were present: 


PR —— fs. SEED or 
PT a, a SS . a We 


ennis F. O'Brien 
Nathan Burkan 
Albert H.T.Banzhef 
Harry Db. Buckley 
James A. Mulvey 
Bertram S. Nayfack 


constituting a majority of the Board of Directors. 


Harry J. Muller, Assistant Secretary, reported 
to the meeting that he hed caused a notice, of which the 
following is a copy, to be sent to each of the directors 
of the corporation in conformity with its By-Laws; 


A Speciel Meeting of the cre of Directors 
of United Artists "55 ion will be hela se 
. on the 6th day of Ma at @ o'clock 
8 in the afternoon, et "ine office of the cor- ? 
poration, 729 Seventh Avenue, Borough of 
Manhatten, New York City, for the se " 
of authorizing a special meeting of 
stockholders of the corporation to be held 
on a date to be fixed by the president of 
the corporation, and authorizing the same 
to be held at United Artists Studios, 
1041 North Formosa Avenue, Hollywood, 
California. 


Dated, New York 
May 2nd, 1938. 


+ Assistant Secretary 


There ere several important matters of business 
of the Corporation to be considered by the Stockholders 
of the Corporetion, such as an amendment to the Certificate 
of Incorporation and to the By-Laws of the Corporation, * 


uh 


and loan money; 4ls0 the consideration of establishing 
a bank eccount for the ce*poration in the State of Calif- 
ornia, and to consider ways and means of eiding and 
essisting producers who protece motion pictures which are 
distributed by Unite’ Artists Corporation, end ways and 
means of increasing am promoting the production of motion 
pictures for distribution vy United artists Corporation; 
enc because o1 many of the stocxholders of the Corporation ~ 
being Located in Hollywood, California, and engaged in 
the production of motion pictures at tus ynited irtists 
Studios in that city, it was deemed desirable for the 
Board of Directors to authorize a special meeting of the 
stockholders of the Corporation to be held on a date to 
be fixed by the President of the Corporation at the United — 
Artists Studios, 1041 North Formosa Avenue, Hollywood, 
Californie. — — 

The Chairman directed the attention of the meet- 
ing to Section 2, entitled "SPECIAL MEETINGS" of the 
By Laws of the Corporation, which reads as follows: 

"Special meetings of the shareholders must be 

called by the Secretary upon written request 

of “the Président or of any director. No busi- 

ness other than that specified in the call there- 


for shall be consi dered at any special meeting. 
Special meetings shall beheld at the principal. 
office of the Corporation outside the State of 
Delaware unless the Board shall name another 
place therefor.” 


~ 


Section 3 ENTITLED “NOTICE™: 


“Notice of each special meeting stating the 
purpose thereof shell be meiled et least ten 
days prior to the date thereof to eech shere- 
holder et his last known post-office address 
@s the seme appeers on the records of the 
corporation”. 


Upon motion duly mede, seconded end une ninously 


adopted by the Directors present, it was 


RESOLVED, thet the Certificete of Incorporation 
of this Gorporation be amended by aad- 
ing to Peragreph “Third” e new sub- 
division to be designated as "ff" to 
follow Paragreph "Third" subdivision 
"f" and to read es follows: 


"To borrow from and/or lend money and/or 
6ive credit, upon such te end conditions 
@s may seem expedient to eorporetion, 
to any person, firm, assocfketion or cor- 

we @s mey be deemed adviseble, for 


he furtherance of any of the corporete — 


purposes, or to carry out, atd, assist 
or further any trensecttor-or enter- 
prise which the corporetion may legelly 
undertake or engage in, in the exercise 
of any and ell of the powers conferred 
herein or conferred by the lews of 
Delawere.” 


FURTHER RES@LYED, thet the Boerd of Directors of 
this Corporation declere thet such emend- 
ment to the Certificate of Incorporation 
is edviseble; and it wes 


FURTHER RESOLVED, thet the Secretery of the Corpore- 
tion call a speciel meeting of the stock- 
holders of the Corporetion to consider 
such amendment, on ea dete to de fixed by 
the Presidént of the Corporation, which 
date shell be furnished to the Secretery 
of the Corporation by written notice sent 
by the President of the Corporetion to 
the Secretery of the Co tion or in 
conformity with article III, Section 2. 
of the By-Lews; and it wes 


® . 


z 


PURTHSR RESOLVED, thet said speciel meetine 
e of the stockholders of the Corporstiocx: 
be held at the United Artists Studios, 
, §041 North Formose Avenue, Holiywood, 
Celifornia; end it was 


— » FURTHER RESOLVED, thet et such meeting the 
stockholders consider the amendments 
to the By-Lags of the Corporetion 
necessrry or @ppropriete in connec- 
tion with the foregoing proposed emena- 
ment to the Certificete of Incorpora- 
tion. 


Upon motion duly mede, seconded and uneninous- ~ 


ly edopted, it wes 


RESOLVED, that the stockNolders at such 
special meeting hereinabove authorized 
also consider the esteblishment of a 
bank account for the Corporetion in 
the Stete of California, and further 
consider ways an? means of essisting 
producers producing pictures to be 
distributed by United Artists Corpore- 
tion, end weys and means of increesing 
6nd promoting the production of pictures 
— cor She 22 6SPi bution by Uni ted-Artictes 
Corporetion. 
Mr. Banzhef stated that the holding of the : 
meeting of the Stockholders awey from its office in New York 
would necessitate e herdship upotlrr. ‘D.W.Griffith end DPA 
Griffitn,Inc. his clients, and for whom he holds a proxy to 
represent at’ mes@pncs of stockholders of thse Corporstion. aie 
He submptted to the meeting of the Board of Directors thet 
> view of the fact that all of the stockholders lived, or 
had legel representetives in Los Angeles, they would be 
eble.to attend the meeting with®ut iacurring any finenciel 
expenditure, and thet in his opinion it wes only fair thet 


the Corporetion pay hiu or his principels, so thet they might = 
~ — 


“ee 
— 


> 


pey hia, for his — — from New York to Los 

Angeles and return, including his necessery treveling 
expenses and other expenses while in Los Angeles for 

this purpose, end e reasonable compensetion whic: he 

steted he would communicate to the generel counsel of 
the corporetion, within a dey or two.. 

Stetements were meade by several directors 
present thet they hed no authority to establish such @ 
precedent and in their judgment his Teguest should be 

presented to the stockholders; that every stockholder a 
or his proxy pays his expenses in attending meetings of 
the stockholders of corporetions and thet it would be 
a ded precedent’ to establish. 

Mr. Benzhef did@ not press a vote upon the 
resolution, having been assured by the Chairmen of the — 
meeting that he would caumunicste his request to tse 
President of the corporetion for the consideration of 
the stockholders. , 
Mr. Al Lichtmen, generel seles manager of 
the Corporetion stated thet Mr.Moxley A. Hill wno hed 
been employed by the United artists Corporation preetieelly ae 
since its orgenization hed been «ha is very ill, and is 
io Floride trying to convelesce, end recommended thet 
@ weekly compensation of $50 per week, vegianing with the 
first of May, 1932 and continuing until Jenuery Lst, 1933 


be peid to Mr.Hill, or so much thereof es Mr.Hill is © 


uneble to return to his employment of the corporation. 


oe F — eee 
> . F ——— 
ee * — 
— . Tr : — — * 
bet X resolution wes meade by Mr.Burken, and 


seconded by Mr.Neyfeck, and unenimously edopted, 
euthorizigg the carrying out of this resolution. 
Sheu, 
No further business coming before the 


meeting the meeting edjourned. : e 
5 
q A 


s 
— 5 — 


ie oe, ee —— 


APPROVED: . * 


Dennis F. rien 


Joseph M.Schenck,_. 
+ 
Nathan Surkan 


Bertrem S Nayfack * 


— 


: — < : : 
? , 5 07 TEE BOARD OF DIRECTO 

- of - 4 3 

UNITED ARTISTS CORPORATION 


A Special Meeting of the Board of Directors 
of United Artists Corporetion was held at the Office of rs 
the Corporetion, 729 Seventh Atenue, Borough of Menhetten, 
new York City, on the Srd dey of June, i932, at 4 v'ciock 


— 


in the afternoon. 

In the absence of Mr.Joseph Schenck, Cheirmen 
of the Boerd of Directors, Mr.) Dennis F. O'Brien, Vice- 
President wes duly elected Cheirmen of the meeting end = 
acted es such throughout the meeting. | 


* ~~ 


constituting a majority of the Boerd of Directors. 


Mr.Herry J.Muller, Assis tant Secretary, re- 
ported to the meeting thet he had ceused ea notice, of 
e. . rs 


which the following is @ copy, te be sent to each of 


eS See 6 : “im i * 


the directors of the corporetion, in conformity with 
its By-Laws: 


— 


"A speciel meeting of the Boerd of 
Directors of UNITED ARTISTS CORPORATION will 
be held on the 3ra day of June, 1932, «t four - 
o*clock in the efternoon, st the office of the 
Corporetion, 729 Seventh Avenue, Borough of 

Menhetten, New York, for the purpose of formel- * 

ly acknowledging ecceptence of the assignme > 

to tire Bank of America of the Film Rentels of . 

RAIN gnd such other business es mey come before A 
the meeting." ; : 


The Cheimman of the meeting stated thet . 

* art cinene corporetion hed oaterea into en egreement 

AMBith the Benk of america Netioneal Trust end Sevings 

Associetion, dated Mey 13, @952, wherein and whereby 

seid Art Cinema Corporation hed essigned to the Bank 

of americe Netional Trust ana Sevings Associction the 

film rentels which would become due to it from the dis- 

—“ Sea —— — — — — — 
tribution by United artists Corporetion of the motion 
picture entitled RAIN. The Cheinmen presented this— 


egreement in writing dated Mey 13, 1932, between art 
Cinema Corporetion “and Bank of Americe Netionel Trust 
end Sevings Associstion to the meeting. 
The Chairmen further steted that Mr. 

Joseph M.Schenck, acting on behelf of United artists 
Corporetion, @s its President, hed accepted aotice of 
this assignment, and of its appointment as pledge holder 
of the film rentals to become due to the Art Cinema 

—8 Corporation. The Chairmen presented copy of said instru- 


ment of acceptance to the meeting. 


- 


Upon motion duly made, seconded and unanimously 


edopted, it wes; 


RESOLVED, Thet the act of Mr. Joseph M.Schenck, 
és President of this Corporetion, ip 
accepting the notice of mortgage, pledge 
and essignuent by the Art Cinema Corporse- 
tion to the Bank of america Netionel 
Trust and Savings Association of the 
moneys, rents, revenues and profits 

‘Which would become due from United 
Artists Corporetion to the art Cineme 
Corporation by reeson of the distribu- 
‘ tion of the motion picture entitled 
"RAIN" be, and the seme hereby is 
retified and approved,end is adopted 
as end for the act of the cofporetion. 


There being no further business to come before 8 


the meeting, the same duly edjourned. 
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; _ MINUTES OF SPECIAL MEETING OF STOCKROLDERS 


* — ⸗ 


— 
UNITED ARTISTS CORPORATION — 
: 
: — — — 


July 12, 1938 


A Spe¢ial Meeting of the Stockholders of UNIT ED 
ARTISTS CORPORATION Was ueld at the United artists Studios, 
* 10a1. North Formose Avenue, Hollywood, Californie on the 
“Ja day ot fi, 1932, at 2 otclock in the afternoon. “ 


who stated that the first order of business wes the election 


The meeting was called to order by, 


of e Cheirmen and the appointment of ea Secretery of the meet- 
ing, if the mooting deemed the seme necessary. 
"vip, Achenete ealled for nominetions for 
Cheirmen. Mr. dcden-& was @uly nomineted. Upon motion 
duly made, seconded end unanimously adopted, it was 
RESOLVED, thet wr. <-Acnck be elected 
Chairmen of the meeting. 
«MP Aceon thereupon took the Cheir ena 
presided et the meeting. 
Mr. Dev * magni was appointed Secretery of 
the meeting. , ~.. 
The cadirman then stated thet the next order of 
; business was presentation of proofs of the due calling of the 
meeting. Notice of this meeting and the copy of the proposed emend- 


ment to the Certificete of Incorporation annexed to such notice 


4 


. 


was presented to the meeting, together with the affidavit 
of Muth Mela .de showing thet the seid notice and 
annexed proposed amendment was duly mailed more than ten 
days prior to the dete of the holding of this meeting. 

Copy of seid notice and affidavit of mailing was directed 
to be made part of the records of this meeting. Same sare 


ain | 


as follows: Seed ee eee ee ee 


f 


being duly sworn, deposes and says; 
thatshe is over yeers; thet on the first day of 

July 1932,she meiled s copy of the notice of the Special Meet- 
ing of Stockholders of UNITED ARTISTS CORPORATION, a@ duplicete of 
which is hereto annexed, to the following stockholders et the 
following addresses: 


Mary Pickford Fairbanks c/o United Artists Studios 
1041 North Formosa Ave., 
Hollywood, Ccalif..- 


Douglas Fairbanks c/o United artists Studios 
' 1041 North Formoss Ave., 
Hollywood, Calif. 


Joseph M.Schenck c/o United artists Studios 
1041 North Formose Ave., 
Hollywood, Celir. 


Semuel Goldwyn, e/o United artists Studios 
1041 North Formose Ave., 
Hollywood, Calir. 


D.W.Griffith 1619 Broadway, 
New York City. 


D.¥.Griffith, Inc., : 1619 Broadway, 
New York City 


Gloria Swenson c/o Loyd Wrizht, 
1ll West 7th street, 
e Los Angeles,Cal. 


Charles Chaplin - 1416 Le Brea Avenue, 
Hollywood, Calif. 


Art Cinema Corporation 729 Seventh avenue, 
New York City 


by depositing a copy of said notice enclosed in a properly sealed 
postpaid wrapper addressed to each of the persons.at the above - 
respective addresses in the post office box at Santo Monica Boulevart 


and Formosa Street, Hollywood, Calif 
thin Snel 


Sworn to before me this 


- of - 
A Special Meeting of Stockholders of this Corporea- 
* 4 
tion will be held on the /2° aay of 1932, at 2 


o'clock in the offixnonn, at the United Artists Studios, 

1041 North Formosa Avenue, Hollywood, Californis, for the 

« purpose of consideritg an amendment to the Certificate of 
Incorporetion and to the By-Laws of the Corporetion, euthoriz~— 
ing the Corporation to borrow and lend money, (the proposed 
amendment *o the Certificate of Incorporetion is annexéd to 

this notice); and further to consider the question of esteablish- 
ing e benk account for the Corporation in the stete of gslir- 
ornie, and for the further purpose of considering ways and 
mesns of aiding and assisting producers producing pictures 
to be distributed by United artists Corporetion, ani ways 
and means of increasing end promoting the production of 

— — atten by the United artists corpore- se 
tion; and further to consider any such —— as may 
properly be brought before the meeting by the President 


of the Corporetion or any of the Directors or Stockholders 


thereof. 


uT 
Dated: New vont, Jn / 1932. 


— 


To borrow from and/or lend money 


end/or give credit, upon such terms end conditions 

@s méy seem expedient to the corporation, to any 
person, firm, associstion or corpdéretion ‘as ‘ney de 
deemed adviseble, for the furtherance of any of the 
corporete purposes, or to carry out, eid, assist or 
further any trensaction or enterprise which the cor- 
poration mey legally underteke or éngege in, in the 
exercise of any end all of the powers conferred herein 


or conferred by the laws of Deleware. : ae 


~ 
— 3 


K There wed then presented to the meeting by the 
Secretery en alphabetical list of stockholders, said 
list of stockholders being the seme at the time of 
the meiling of the notice of meeting and at the time 
of the holding of the said meeting. : a 

Said alphabetical list of stockholders wes 
directed to be made part of the minutes of this 


meeting and is as follows: 


UNITED ARTISTS CORPORATION 


organized under the Laws of the State of Delaware 


“seen e —— e 


ALPHABETICAL LIST OF STOCKHOLDERS 


Names Residences = 
ART CINEMA CORPORATION 729 Seventh Avenue, 

: : New York City 1000 
CHARLES CHAPLIN Los Angeles, California ~- 2000 
SOUGLAS FAIRBANKS Los angeles, California 1000 
MARY PICKFORD PAIRBANKS Los Angeles, Celifornia 1000 
SAMUEL GOLDWYN Los Angeles, California 1000 
D.W.GRIFFITH New York City 500 
D.W.GRIFFITH, INC. New York City. 500 
JOSEPH M.SCHENCK Los Angeles, California 1000 
GLORIA SWANSON Los Angeles, Californie _ 1000 


correct 


ert H.T. Banzhaf, Secretary 


¢ 
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— amen i are Se ad me Se — — Ps i ae ee 


: 
eo RL 


The Secretary thereupon called the roll 
of stockholders, and reported thet a majority of the. 
common stock of the corporation issued and outstending 


were represented in person or by proxy, es follows: 
. . 


ie : * —— — — — —— 


+ eae os 
a OF STOCKHOLDERS 
| ⸗ 
Stockholder * Name of ( No.of Shares 


/C00 


joo — 


/lCe 
— 
100+ 

I 
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end constituting ea majority of the issued and outstanding capital 


stock of the Corporstion entitled to vote, and @ quorum according 
to the by-lews. 


THIS IS TO CERTIFY that at a Special Meeting of the Borrd of 
Direstors of D. ¥. Griffith, Incorporated,.held at the office of the 
Sorporation, 1619 Broadway, New York 3ity, at 3 o'clock in the efternoon 
on the 7th day of July, 1932, the following was edopted: 

RESOLVED: 7 

: That foodson HX. Ogissby be, anc he is hereby constituted and 

—— the true and lawful attorney, acent and proxy for D. ¥. Griffith, 
Tncorporated, with full power of substitutiongand for it and in its name, 
place and stead, to vote upon all the common stock of the United artists 
Sorporstion held or owned by said D. ¥. Griffith, Incorporated, at a special 
meeting of the stockholders of said United artists Jorporation to be held . 
at the United artists Studio, 1941 North Forsosa Avenué, Hollywood, salifornia, 
on the leth day of July, 1932 at 2 o*clock in the afternoon, and et any and all 
adjournmente thereof, hereby further giving and granting to its said lawful 
—— agent and proxy, herein above named, full power and authority for 
it and in its name, Place and stead to act at said mesting or meetings in 
the transaction of such business as is proposed to be brought before said 
meeting as set forth in the notice of said meeting dated July 1, 1932, and 
the transaction of such other business that may properly come before the 
meeting or meetings. ™ 

Any proxy or proxies heretofore given by D. #. Griffith, Ineor- 


porated to any person or persons whatsoever are hereby revoked. 


CERTIFIED TO this 7th day of July, 1952. 


— — — 


PROXY 


— 


KNOT ALL MEN BY TiSSE PRESENTS: 

Thet I, DAVID 4). GRIFFITH, the undersigned stockholder 
of the UNITED ARTISTS CORPORATION, do hereby constitute and appoint 
WOODS=) R. OGLESBY to be my true and lawful attorney, agent and 
proxy for me, with full power of substitution, and for me and in 
my nine, place end teed, 0 ¥ote upou el] the coun stock nelé — 
or owned by me, at a special — of the stockholders of said 
United artists lJorporstion to be held at the United artists Studio, 
1041 North Formosa Avenue, Hollywood, Galifornia, on the lith day 
of Judy, 1932 at 2o*cloeok in the sfternoon, and at any and all 
adjourmments thereof, hereby further giving and granting to my 
said lawful attorney, agent and proxy, herein alove named, full 
power snd authority for me and in my nape, place and stead to act 
at said meetine or meetings tn the transaction of such business 
as is proposed to be brought before said meeting ss set forth in 
the notice of said meeting dated July 1, 1932, and the transaction 
of such other business that may properly come before the meeting 
or mestines, and I further empower my lewful attorney, agent and 
proxy, herein: before named, to act as fully acd with the seme effect 
as though I wens personally present at said meeting, and I hereby 
revoke any proxy or proxies heretofore civen by me to any person 
or persons whatsoevers 


IN ¥IYNSSS WHSRBOF I have hereunto set my hend and seal 


tate is putas wa Curt, hs — —— 


ith. 
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The Cheirman steted thet this was a specie] meeting 
which had been. called by & notice to all of the stockholders 
setting forth the purposes of this meeting, together with e 
Gépy of the proposed emendment to the Certificate of Incor- 
poretion. 

The Chairman then stated that under the by-lews 
the next order of business was the presentetion and examine- 
tion of proxies, end the reading and settlement of the minutes 
of the previous meeting. The Chairman suggested that these items 
of business be weived and thet the meeting proceed to the elec- 
tion of judges, required under the Deleware law, whose duty it 
wes to examine the qualification of the voters present et the 
meeting and the report of these judges be accepted in plece 
of the customary presentation and examinetion of proxies. 

e There being no objection to such procedure, upon 
vote duly teken, seid course was edopted, end the meeting pro- 
ceeded to the nomination of judges. 

The Chg men called for nominations for 


judges. 
— Gober — and ite. Hija Pbjod Farrba we, 
were nomineted to be judges to count the votes in connection with 
the proposed amendment to the Certificate of Incorporetion. 
There being no further nominetions, upon motion 
duly made, seconded and unanimously adopted, it was 


RESOLVED, thet Mr. “s! \oy— end Bet. Feurbe-ho 


be declared elected judges. 
Upon motion duly made, seconded end unanimously 
(adopted, the reading of the minutes of the last meeting of 
stockholders was waived. 


⁊ 
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Seid Judges reported to the Chairman thet all of 
the stockholders were represented in person, except 


Gloria Swanson, D. W. Griffith and 
D. W. Griffith, Ine. 


who were represented by promjes, which proxies were exemined 
and found in order, and thet all voters present were qualified 
to vote. 

The Cheirman then read to the meeting the re- 
solutions edopted at the Speciel Meeting of the Board of Direc- 
tors held on May 6, 1932, which are as follows: | 


"RESOLVED, thet the Certificate of Incorporation 
of this Corporetion be amended by add- 
ing to Peragreph ‘Third’ a new sub- 
division to be designated as 'ff* to 
follow Peregraph ‘Third’ subdivision 
‘f' and to read es follows: 


‘To borrow from end/or lend money and/or 
give credit, upon such terms and conditions 
es may seem expedient to the corporation, 
to any person, firm, association or cor- 
poretion as may be deemed adviseble, for 

‘ the furtherance of any of the corporete 

és purposes, or to carry out, aid, assist, 

ft or further any trensection or enter- 
prise which the corporation may legally 
underteke or engage in, in the exercise 
of any and #11 of the powers conferred 
herein or conferred by the lews of 
Delaware.’ 


FURTHER RESOLVED, that the Board of Directors of 
this Corporetion declare. that such amend- 
ment to the Certificate of Incorporation 
is advisable”. 


The stockholders were now called upon to consider 
the advisebility of adopting such amendment to the Certificate 


of Incorporation and to vote thereon. 


⸗ — — : 
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The proposed amendment wes then discussed, end it 
became epperent ote) such discussion thet the stocekholders 
of the eorporetion were not wmenimously in favor of the sdop- 
tion of the amendment et the present time. The chairmen 
and other stockholders of the corporation who favored the 
adoption of the amendment then expressed themselves to the 
effeet thet elthough the adoption of the amendment did not 
require the affirmative vote of ell of the stockholders of 
the corporetion, they were tifiwilling to heve the amendment 


adoptee at the meeting without the unanimous approval of 


the stoekholders, and it was thereupon scocordingly deter- 
mined thet the matter of the adoption of the amendment be 
not seted upon for the present. Mr. Schenck then stated 
to the meeting that while he abided by and eccepted such 


— — 


determination, he deemed it his duty to inform the stock- 
holders that im his opinion the non-adoption of the amend- 
ment was e serious mistake and detrimental to the best in- 
terests of the corporation. 


The matter of a loan of Seventy Five Thousand 
Dollars ($75,000.00) by the corporation to Gloria Swanson 
British Productions, Ltd., end Gloria Swanson, was there- 
upom discussed, and upon motion duly made and seconded the 
following resolution was thereupon duly and unanimously 


adopted ; 


— ™ 


RESOLVED, ‘that this ‘eorporation, United Artists 


Corporation, loen the sum of Seventy 
Five Thousand Dollars ($75,000.90) to 
Gloria Swanson British Productions, Ltéd., 
and Gloria Swanson, in such manner end 
upon such terms and conditions as Mr. 
Joseph M. Schenck, the president of this 
corporation, may approve, and thet the 
of such loan’ be and the same is 
hereby authorized end approved. . 


— — 


Upon motion duly made and seconded, the following 


resolution was thereupon duly and unanimously adopted: 


WEEREAS, 


the board of directors and/or officers 
of this corporation, nited artists 
Corporation, heve heretofore loaned 
funds of this corporation to certain 
inéividuals and/or corporations; 


NOW, THEREFORE, BE IT RESOLVED, that each of 


suck loans heretofore made, and the 
action of the board of directors 
and/or officers of this —— 
in authorizing ené/or making such 

loans be and the same is hereby rati- 
fied, confirmed and approved. 


The next order of business was the question of 


establishing a benk account for the Corporation in the Stete 
Of California. — * 


Upon motion duly made, seconded end unenimously 


~ 


adopted, it wes 


RESOLVED, that the Bank erice Neticnel Trust & 
Sevings Associat be designated as ea deposi- 
tory of the UNITED ARTISTS CORPORATIONin Cali- 
fornia, and that an account be maintained in 
said bank to be known as the UNIT"D ARTISTS 
CORPORATION GENERAL ACCOUNT, and thet all 
checks, drafts, notes or other instruments 
for the withdrawel of money from the seid 
account shell be valid only when signed by 
two officers of the Corporation, one of whom | 
shall be the President or a Vice President, 
and the other of whom shall be the Treasurer 
or Assistant Treasurer. 


There being no further business before the meet- 
ing, the same adjourned. 


The foregoing mimutes are hereby approved: 


— * 
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{Yon aint tS cun}o D> ART C CORPORATION 
ary Pickford fairbanks 


Special meeting of the Board of Directors of UNITED 
ARTISTS CORPORATION was held at the “— of the corporation, 
729 Seventh Avenue, New York City, on the 25th day of August, 
1932, et four o'clock in the afternoon. 

The meeting was called to order by Mr. Joseph XM. 
Schenck, Chairman. 

The following directors were in attendance: 

jt oo 
Harry D. Buckley 
Bertrem S. Nayfack 
James A. Mulvey 
such number constituting ea quorum. 

There was also in attendance Mr. Raymond Ae Klune, 
representing D. W. Griffith and D. W. Griffith, Inc., who stated 
that Mr. Albert H. T. Banzhaf, the director who represents those 
stockholders, was unable to be present and that he was ettending 
the meeting in his plece, although he could not act as e director. 

Mr. O'Brien stated that this special meetimg of the 
Board of Directors was celled pursuant to's notice sent by tele- 
grem by Mr. H. J. Muller, Assistant Secretary, tc esch of the 
members of the Board of Directors in conformity with the same 


of the corporation, and that such notice contained the statement — = 


that the purpose of the meeting was to consider the proposed 
modification of the agreement dated November 22, 1924 between 
Joseph M. Schenck, United Artists Corporation, Mery Pickford 
Feirbenks, Charles Chaplin, Dougles Feirbanks, D. W. Griffith 
end D. W. Griffith, Ine., and such other business as may legelly 
come before said meeting, and that seid Harry J. Muller, Assist- 
ant Secretary, called such meeting at the request of Dennis F. 
O'Brien, a member of the Board of Directors, and such request 
was in conformity with the by-laws. 

Mr. Schenck stated thet because of the subject matter 
of the meeting eoncerning him personally, he did not, wish to teke 
pert im the discussion of the same at the meeting. 

In the absence of Mr. Albert H. T. Banzhef, Mr. James 
A. Mulvey was duly elected as Secretary of the meeting, and he 
acted in such capacity during the meeting. 

Mr. O'Brien presented to the meeting the agreement 
dated Nowember 22, 1924 between United Artists Corporation, 
Joseph M. Schenck, Mary Pickford Fairbanks, Cherles Chaplin and 
Douglas Fairbanks. Said agreement provided that D. W. Griffith 
and D. W. Griffith, Inc., the then remaining stockholders of the 
United Artists Corporation, could become parties to the agree- 
ment. Mr. O'Brien stated that the proposed agreement to modify 
the aforesaid agreement had already been executed by Mary 
Pickford Feirbanks, Dougles Fairbanks, Charles Chaplin, D. ¥. 
Griffith, D. W. Griffith, Imc. and Joseph HM. Sehenck, and read 
to the meeting the contents of the proposed agreement. 


. WHEREUPON, ea resolution was made by Mr. Buckley, 
seconded by Mr. Mulvey and adopted by the difectors present, 
thet United Artists Corporation does hereby egree to ell of 


the provisions of said proposed agreement, dated June 1, 1952, 


modifying Section 3 of Article VI of said agreement, which reads 


as follows: 


"Section 3. Schenck shell receive no compensation 


C— 


for any services rendered by him in such capacity 
(Chairmen of the Board of Directors) prior to January 
l, 1927, at which time the Board of Directors shall 
determine by « majority vote es to what compensetion 
he shall receive for services rendered by him prior 
to such date, and whet compensation he shell receive 
thereafter, such compensation to be paid only out of 
the net profits of the corporation, * 


to read es follows: 


Subdivision (b) of Section 2 of Article VI of said agreement, 


"Section 3. Schenek shall receive no compensation 
for any services rendered by him in such capacity 
(Chairman of the Board of Directors) prior to January 
l, 1927, at which time the Board of Directors shall 
determine by e majority vote as to what compensation 
he shall receive for services rendered by him prior 
to such date, and thereafter the Board of Directors 
shell determine from time to time the Py + neha to 
be paid to the Chairman of the Board of Directors or 
United Artists Corporation"; 


and 


% 


which reads es follows: 


"To appoint Schenck to the office of Chairman of the 
Board of Directors and to continue him in said office 
until eat least November 1, 1926" 


shall be and is amended to read as follows: 


"To appoint Schenck to the office of Chairman of the 
Board of Directors end to continue him in said office 
until at least November 1, 1926. It is understood, 
however, that the corporation shall not be obligated 
to appoint Schenck to said office after November 1, 


* 


1928, and thet the said Schenck shall not be obligeteda 
to accept the appointment to such office after November 
l, 1926; but that during any period of such appointment 
the compensetion provided hereinafter in Section 5 of 
this Article VI shall continue only so lomg during said 
period as the said Schenck remains in said office of 
Chairman of the Board of Directors; such compensation 
to terminete upon Schenck's resignation, in the event 
that the seid Schenck shall elect et any time to resign 
therefrom"; - 
and 


"The undersigned egree with you, and you with them, that 
the aforeseid agreement, es amended by these presents, 
shell remain a force and effect"; 

and approves and confirms the amount of and payment of the 
compensation that has already been paid by the officers of 

United Artists Corporation, irrespective of whether or not 

such payments were made out of the net profits of the corpore- 
tion to Mr. Joseph M. Schenck for his services os Chetrnen of 

the Roerd of Directors of the United Artists Corporation; thet 
such agreement be executed on behglf of United Artists Corpore- 
tion by eny of its Vice-Presidents and attested to by its Sec- 
retary or Assistant Secretary, end thet such officers be directed 


to execute forth with such agreement. 


It was stated to the meeting thet the financial rec- 
ords of the corporation show that at the time of the execution 
of the aforesaid agreement dated November 22, 1924,<@1l of the 
preferred and common stock of the United artists Corporation 
then outstanding, wes owned by Mary Pickford Fairbenks, Douglas 
Fairbenks, Charles Chaplin, David W. Griffith end D. W. Griffith, 
Inc., subject to certain then existing escrow agreements per- 
teining to the common stock, and the financial statement of 
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United Artists Corporation showed a deficit as of the end of 
the year 1924 im the sum of $541,651.79; thet such deficit hes 
been eliminated, and eech of the théfowmers of the preferred 
stock, each of whom had peid the sum of $100,000 or executed 
his written subscription to pey such amount for 100 sheres of 
preferred stock, and each eubooqnent purchaser of preferred 
stock who hed either peid or subseribed for 100 shares of the 
preferred stock of such corporation at the amount of $100.00 
per share, has received from the net earnings of the corpore- 
tion the full emount that he had paid for such stock and/or his 
subseription cafictelled, together with the bonus to be received 
by the holder of preferred stock upon its redemption, and cumu- 
letive dividends at the rate of 6% per year on all moneys paid 
from the time of such payment upon such preferred stock, and, 
in sddition, the owners of the common stock of the corporation 
have received very substantial dividends, and that there is _pow 
— substantial surplus in the treasury of the corporation. 

Copies of the proposed contract modifying the efore- 
said contract were signed by the proper officers of the corpora- 
tion. 

WHEREUPON, Mr. O'Brien stated that in view of the 
modification of Section 3 of Article VI of the aforesaid agree- 
ment, and said Section 3 now reading: 

"Section 3. Schenck shall receive no compensation 

for eny services rendered by him in such capacity 

prior to January lst, 1927, at which time the Board 
of Directors shell determine by a mijority vote es 


to what compensation he shall receive for services 
rendered by him prior to such date, and thereafter 
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the Board of Directors shall determine from time 
to time the compensation to be paid to the Chair- 
man of the Board of Directors of United Artists 
Corporation, * 


that the resolution adopted at the meeting of the Boerd & 
Directors on April 4, 1952 reading as follows: 


"RESOLVED, that Joseph M. Schenck shall be paid 
for services now being rendered by him to the 
corporation as President of the corporation and 
Chairmam of the Board of Difectors, the sum of 
$2,000 a week, beginning May ist, 1952, for a 
period of one year; provided, however, that such 
compensation of $2,000 a week shall be paid to 
seid Joseph M. Sehenck out of the net profits of 
the corporetion,* 


should be modified to conform to the provisions of the afore- 
said contract as above modified. 

WHEREUPON, the following resolution was made by 
Mr. Buckley, seconded by Mr. Mulvey end adopted by the Board 
of Directors in attendance: 


7 


RESOLVED, that Joseph M. Schenck shall be peid 
for services rendered by him to the corporation 
as President of the corporation and Chairman of 
its Boerd of Directors, the sum of $2,000.00 per 
week, beginning Mey 1, 1932, for.a period of one 
year, or so long during seid period as ssid Mr. 
Schenck remains in said offices; such compensa- 
tion to terminate upon Mr. Schenek's resignation, 
in the event that the said Mr. Schenck shall elect 
to resign therefrom during said period; 


end it was 
FURTHER RESOLVED, that any and all pest payments 
made to Joseph M. Schenck as compensation for his 
services rendered to the corporation as Cheirman 


of the Board of Directors and President of the 
corporation, are epproved and ratified. 


Mr. Klune then made a statement to the meeting thet 


- My. D. W. Griffith, personally, and the officials of D. ¥. 


Griffith, Inc. had directed him to express their approval of 
the proposed contract modifyiug the egreement dated November 
: 22, 1924, and referred to at the meeting, and the ects of the 
Board of Directorg.eeteh have teken place at the meeting rele- 


tive to the same. . 


No further business coming before the meeting, the 
meeting adjourned. - 


; 
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A Special Meeting of the Board of Directors 
of United artists Corporation was held at the office of 
the Corporation, 729 Seventh Avenue, Borough of Manhatten, 
New York City, on the _—" of September, 1932, at 


4 o'clock in the afternoon. 


In the absence of Mr.Joseph M.Schenck, 
Chairmen of the Board of Directors, Mr. Dennis F.O'Brien, 
Vice-President, was duly elected Cheirman of the meeting 
and acted as such throughout the meeting. 


The following directors were present: 
DENNIS F. O'BRIEN 
THAN BURKAN 
ALBERT H.T.BANZHAF 
HARRY D 


constituting @ majority of thé Board of Directors, 


The Secretary presented to the meeting 
the waiver of notice of this meeting signed by the 
directors, which waiver of notice of meeting, was directed 
to be duly filed with the —— this meeting and 


is as follows: 


" 


UNITED ARTISTS CORPORATION 
WAIVER OF NOTICE 
* 
SPECIAL MEETING * THE BOARD OF DIRECTORS 


*  geptember 15,1932. 


« WE, the ufdersigned, being all of the 
directors of UNITED ARTISTS CORPORATION do hereby 
Weive anyeand all notice whatsoever B Special 
Meeting of the Board of Directors of the said company, 
end do hereby egree and consent thet the same may be 
held at the offices of the company, 729 Seventh Avenue, 
Borough of Manhattan, New York City, on the 15th day of 
September, 1932, at 4 o'clock in the afternoon, end thet 
all such ‘business mey be-transected thereat as may le¥ful- 
ly come before seid meeting. 
Dated: September 15,1932. 


os © enc 
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; The Chairmen presented to the meeting a power r 
of attorney from United artists Corporation to Edward Ugast, 
which power of attorney had been duly executed on August 
26,1952 by arthur /.Kelly, Vice-President and Treasurer, and 
Harry J.Muller, Assistant Secretary of the Corporetion. 


The Cheirman stated that this power of attorney 
hed been properly authenticated and sent to Mr. Ugest in 
Manile. a 

Upon motion duly made,seconded and unanimously 


edopted, it was 


RESOLVED, that the Board of Directors hereby 
ratify and confirm the action of 
Arthur W.Kelly, as Vice-President 
and Treasurer of the Corporation, end 
5 J.Muller, as Assistent Secretery 
of the Corporetion, in making, execut- 
ing and delivering to Edward Ugast the 
power of attorney exemted on August 26, 
1932, ype nce oe. Go — — the same as 
to form and content and edopt the same 
for and on behalf of the Corporetion, 
with the same force and effect as though 
such ects had been duly authorized on 
August 26, 1932; and it was 


FURTHER RESOLVED, that the officers of this Cor- 
poration are further authorized to execute 
any other and further powers of attorney 
to Edward Ugast, which in their discretion 
may be necessary and =. to further grant 
to said Edward Ugast full and complete power 
to conduct the business of the Corporation 
in the Philippine Islands and to act as re- 
presentative of the Corporation in said 
territory, and to be the maneging agent of 
phe business of the Corporation therein with 
power to accept service of summons, legal 
process or notices for and on dehalf of the 
Corporation, and to ect as tative of 
the Corporation for any and purposes 
which may be required the lew governing 


? 


the Philippine Islends, in order to properly 
qualify the corporation to do business 
therein. 


There being no further business to come before 


the Directors, the meeting duly adjourned. 
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MINUTES APPROVED: 
Yoseph W.Schenck 


nnis Ff. en 


A Special Meeting of jha.Board of Directors of 


United artists Corporation was held et the office of the 
Corporation, 729 “Seventh Avenue, Borough of Menhetten, 
New York City, on the 10th dey of November, 1952, et 4 
o'clock in the afternoon. 

‘In the absence of Mr. Joseph HM. Schenck, Cheirman 
of the Board of Directors, Mr. Dennis F. O'Brien, Vice- 
President, was duly elected Chairmen of the Meeting and 
ected es such throughout the meeting. 

The following directors were present: 


constituting e majority of the Boaré of Directors. 

The Secretary presented to the meeting the weiver 
of notice of this meeting e ignec by the directors, which 
Waiver of notice of meeting, 3 directed to be duly filed 
with the minutes of this pestine, enc is as follows: 


L OF D 


WE, the undersignej being ell of the 
directors of UNITED ARTISTS CORPORsTION do hereby 
Waive any and all notice whatsoever of « Special 
Meeting of the Boerd of Directors of the said 
y and do hereby agree end consent that the. 
seme may be held at the offices of the company, 729 
Seventh Avenue, Borough of Manhetten, New York City, 
on the 10th day of November, 1952, at 4 o'clock in 
the afternoon, and that all such business may be 
transacted thereat as may lewfully come before said 
meeting. 


Dated November 
10th, 1932. 


The Chairman presented to the meeting ® power 
of attorney from United artists Corporation to EARL ¥. 
KRAMER which power of attorney had been duly executed 
November 10th, 1952, by arthur W. Kelly, Vice-President 
and Treasurer, and Harry J. Muller, Assistant Secretery 
of the corporation. 

The Chairman stated that this power of 
attorney ned been properly authenticated end sent to 
Mr. Kremer in the mails, to Japan. 

Upon motion duly made, seconded and unanimously 


adopted, it was 


"RESOLVED, that arthur ¥. Kelly, Vice- 
President and Treasurer, and Harry J.Muller, 
Assistant Secretary of the United artists Cor- 
poration, be and they are hereby authorized ‘ 
to execute a certain Power of Attorney dated 
November 10th, 1932,giving and granting certain 
definite powers to EARL W. KRAMER in connection 
with the business of the Corporation in the 
territory of the Kingdom of Japan, Formosa 
and Korea, and be it 


FURTHER RESOLVED that the Power of Attorney 

heretofore given RICHARD S. GARNER July 27th, 1952, 
be and the same is hereby revoked and cancelled | 

4 and seid revocation and cancellation is to take . 
effect as of the date of the arrival of the Power 
of attorney heretofore referred to in favor of 
BARL W. KRAMER dated vember 10, 1952, at the 
offices of McIvor, Kauffman, Smith and Yomamoto 
in the City of Tokyo; and be it 


FURTHER RESOLVED that MclIvor, Keuffman, Smith 
and Yomamoto are hereby authorized in behalf of . 
the United artists Corporation to take such steps 
as may be necessary to register the eforesaid 
power of attorney in favor of EARL V. 
in the Kingdom of Japan as well as such steps 
as may be necessary to revoke and cancel the power 
of attorney heretofore given to RICHARD S. GARNER", | 
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There being no further business to come before 


the Directors, the meeting duly ed journed. 
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MINUTES OF ADJOURNED SPECIAL MEETING 
OF THE BOARD OF DIRECTORS OF UNITED 
ARTISTS CORPORATION. 


A special ng of the Board of Directors of 
UNITED ARTISTS CORPORATION was held at the office of the corpora- 
tion, No. 729 Seventh Avenue, New York City, on the 2lst day of 


November, 1932, at four o'clock in the afternoon. 


The meeting was called to order dy Mr. Dennis F. 
O*Brien, Vice President. 


The following directors were in attendance: 


Nathan Burkan 
Dennis F. u'Brien 
—Herry D. Buckley 
Bertram S. Nayfack 
James A. Mulvey 


Also in attendance were: 


Joseph H. Moskowitz 


Raymond A. Klune, (representing D. ‘w.crirrith 


and D.W.Griffith, Ine.) 
Arthur W. Kelly, (Vice President & 
Al Lichtman, (Vice President) 
Paul D. O'Brien 
Mr. O'Brien stated that a special meeting of the 
Board of Directors was called pursuant to a notice sent by 
telegram by H. J. Muller, Assistant Secretary, to each of the 
members of the Board of Directors in conformity with the by-Yéws 
of that corporation, and that such notice contained the stete- 


ment thet the meeting was called for the purpose of considering 
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a proposed contract presented by the Motion Picture Theetre 

Owners Association and Allied Bxifbitors, and for the purpose 
of adopting a resolution fixing a meeting day for the reguler 
monthly meetings of the Board of Directors and for such other 
business as may come before the meeting; and that such meeting 


was adjourned from November 18, 1932 to November 21, 1932. 


In the absence of Mr. Albert H. Banzhaf, Mr.James 
— F 
A. Mulvey was duly elected secretary of the meeting and ected 
as secretary of the meeting. 


Mr. Lichtman presented to the meeting certain com- 
munications received by him from the joint Committees of the 
Allied States Association of Motion Picture Exhibitors and the ” 
Motion Picture Theatre Owners of America, respectively; also 
@ proposed form of contract commonly known as 5-5-5 contract. 
Mr. Lichtman expleined certein features pertaining to the pro- 


posed documents. 


“ Mr. Paul D. O'Brien presented a comparison between 
the present form of contract used by United artists Corporation 
in its business dealings with motion picture exhibitors, and 


the proposed 5-5-5S- form of contract. 


Mr. Burken presented and discussed certein legal 
questions that might arise if the United artists Corporation 
should adopt and become a party to the proposals in the so-termed 
5-5-5 form of contract. Mr. Dennis F. O'Brien expressed his 


views regard ing both the legal and practical questions arising 


from the several documents. — 


— — 


It was also pointed out thet the owners and pro- 
ducers of the photoplays distributed by United Artists Corpora- 
tion hed important reservations in their respective contracts 
with Unite@ Artists Corporation pertaining to the distri bution 
of their respective motion picture photoplays, and their con- 
sent would have te be obtained to any favorable action on the 
part of United Artists Corporation regarding the subject matter 
vefore the meeting. = 


It was the sense of the meeting thet no formal 
action be taken by the Board of Directors in view of the ex- 
pressed opinions that United Artists Corporation should trans- 
act its business seperate and apart from other motion picture 
organizations os corporations, and that Mr. Lichtman be au- 
thorized to send a written reply to the communications of the 
representatives of the above associations informing them, in 
substance, that the legal advisers of United artists Corporation 
advised the officials of thet corporation against any concert of 
action with other motion picture distributors and motion picture 


exhibitors in the adoption and carrying out of nf uni ttea 


proposals and the so-termed 5-5-5 form of contract. 


A resolution was made, seconded and duly adopted, 
that until] further order of the Board of Directors, the requler 


. 


monthly meetings of the Board of Directors of United Artists 
Corporation be hela on the first Tuesday of every month at four 
o'clock in the afternoon et the office of the corporation, 729 
Seventh Avenue, without further notice to the members of the 
Board. — 

It was suggested, however, that the Secretary or 
Assistant Secretary send notices of such reguler meetings at 
least 48 hours prior to the holding of the same to each of the 
directors. 


No further business coming before the meeting, 


the meeting adjourned. 


— 


MINUTES REG MEETING OF THE BOARD OF DIRECTORS 


< 


of 


UNITED ARTISTS CORPORATION 


The regular meeting of the Boerd of Directors of 
United Artists Corporation was held at the effice of the 
corporation No. 729 Seventh Avenue, New York City, on the 
6th day of December, 1952 at four o'clock in the efternoon, 
pursuant to e resolution duly adopted et ea previous meeting 
of the Board of Directors fixing the first Tuesday of every 
month at four o'clock in the afternoon at the office of the 
corporation es the time end plece for the holding of such 
meetings. 


The meeting was called to order by Dennis ?.0*Brien, 
Vice President of the corporation. 


A motion was made, seconded and duly sdopted that 
Mr. O'Brien act as Chairman of the meeting, which he did. 


In the absence of the Secretary of the corporation, 
Mr. James A. Mulvey was duly elected to ect es temporary 
Secretary for and during the period of the meeting. 


The following heceters: gore in attendance: 


Harry D. Buckley 
Bertram S. Nayfack 
Nathan Burkan 
James A. Mulvey 
Dennis F. O'Brien 


Being a majority of the Board. 


— 


There were elso present: 


Abe Lehr (Associated with Sem Goldwyn, 
Qwner-Producer) 

arthur W. Kelly (Vice President and Treasurer) 

Joseph H. Moskowitz (Vice President) 

Al Lichtman (Vice President) 


Mr. O'Brien presented to the meeting e certain 
letter dated November 26, 1952 signed by D. ¥. Griffith, 
eddressed to United artists Corporation, and e certein 
letter dated December 2, 1952 addressed to Dennis F. O'Brien, | 


— 


ee 


. ¢ ee ee »— ee ees 
as ee a 2 a —_c = ode” 2 Mie a “Ge ¢ Gb ow ee ee ee oe 


signed by ¥. R. Cglesby, and stated thet Congressman 
Oglesby, representing D. W. Griffith, hed requested that 
the contents of these letters be presented to the Bosra 
of Direetors attending this meeting. 


Mr. O'Brien read the letters to the meeting 
and also steted that Mr. Oglesty had informed him that 
ea copy of Mr. Griffith's letter had been sent to each 
ene of the stockholders of the corporation. 


A motion was made, seconded and duly adopted 
thet the Secretary of the corporation was instructed to 
place these letters in the files of the corperetion. 


Mr. Kelly and Mr. Lichtman reported concerning 
a modification to the so-termed distributing contract — 
between Gloria Swanson end United Artists Corporation, 
as set forth in a certain contract between Glorie Swanson 
and United Artists Corporetion Limited, of London, Englend, 
a subsidiary of this corporation, and a copy of that con- 
tract was presented to the meeting, end action upon the 
same was deferred to permit of certain of the directors 
to examine the same. 


‘It was explained that it was necessary for 
United Artists Corporation (Delaware corporstion) to 
ratify the act of Maurice Silverstone to accept such 
modifications relative to its contract with Glorie 
Swanson. — 


Action on both of the ebove matters was de— 
ferred until the next meeting of the Board of Directors. 


— Mr. Kelly explained a certain power of settorney 
thet was given to Edward Ugast in Manile by the officers 
of the corporation. 


A motion wes made by Mr. Buckley, seconded by 
Mr. Mulvey and adopted by the directors present, ratifying 
such act and confirming the resolution purported te be 
adopted at a special meeting of the Board of Directors 
held on September 15, 1952 as follows: 


"RESOLVED, that the Board of Directors hereby 
ratify and confirm the ection of . 
Arthur W. Kelly, as Vice Presicent 
and Treasurer of the Corporation, and 


wer of attorney executed on August 26, 
932, and do hereby approve the same as 
to form and content and adopt the same 
for and on behalf of the Corporation, 
with the same force en¢d effect as 
such acts had been duly authorized on 
August 26, 1952; and it was 


FURTHER RESOLVED, that the officers of this Corpor- 
ation are further authorized to execute 
any other end further powers of attorney 
to Edward Ugast, which in their discretion 
may be and to further 


Corporation in said territory, and to be 
the a se of the business of * 
the Corporation therein with power to . 
accept service of summons, legal process 
or notiéés for and on behalf of the 
Corporation, and to act as resentative 
of the Gurporation for any and all purposes 
which may be required by the law governing 
the Philippine Islands, in order to proper- 
ly qualify the corporation to do business 
therein.*® 


Mr. Kelly explained to the meeting the giving of a 
power of attorney to Harry W. O'Connor, and either Norcliffe 
Fourness Thompson, or Wilfred John Younie, or Walter Toft, or 

Roland Usher Fuller, or George Reid Crooks, or Albert A. 
Lowe, to be used Indie which was desired in the interest 
of the business of United artists Corporation. 


A motion was made by Mr. Buckley, seconded by 
Mr. Mulvey end adopted by the directors present, retifying 
such act and confirming the resolution purported to be 
adopted at ea special meeting of the Boerd of Directors 


held on 
"RESOLVED, 


as follows: 


that the Boerd of Directors hereby 
ratify and confirm the action of arthur 
W. Kelly, &# Vice President and Treasurer 
of the Corporation, and Harry J. Muller, 
as ASGistant Secretary of the Corpore- 
tion, in making, executing and deliver- 
ing to Harry W. O'Commor, end either 
NWorcliffe Fourness Thompson or Wilfred 
John Youmie, or Walter Toft, or Roland 
Usher Fuller, or George Reid Crooks, or 
» the power of attorney 
ptember 29, 1952, and do 
the same as to form an¢é 
content and t the seme for and on 


force and effect as though such acts had 
been duly authorized on September 29, 1952; 
and it wes 


FURTHER RESOLVED, that the officers of this Corpor=- 


ation ere further authorized to execute 
any other and further powers of attorney 
to the above mentioned persons, which in 
their discretion may be negessary end 
proper to further grant to them fuil end 
complete power to conduct the business of 
the Corporation in Indie, and to act as 
representatives of the Corporation in 
said territory, and to be the mansging 
agents of the business of the Corporation 
therein with r to accept service of 
summons, le process or notices for and 
on behelf of the Corporation, and to act 
as representatives of the Corporation for 
any and ell purposes which may be required 
by the lew governing Indie in order to 
properly qualify the corporation to do 
business therein." : 


~ 


Mr. Kelly explained to the meeting the giving of 
a power of attorney to Earl W. Kramer to be used in Japan 
which was desired in the interest of the business of United 
Artists Corporation. 


A motion was made by Mr. Buckley, seconded by 
Mr. Mulvey and edopted by the directors present, ratifying 
such act and confirming the resolution purported to be 
edopted at a special meeting of the Board of Directors 
held on November 10, 1932 as follows: 
= 
"RESOLVED, thet Arthur W. Kelly, Vice-President 
and Treasurer, and Harry J. Muller, 
Assistant Secretary of the United Artists 
Corporation, be and they are hereby author- 
ized to execute e certein Power ef Attorney 
dated Néevember 10, 1952, giving and grent- 
ing certain definite powers to Earl ¥. 
Kremer in connection with the business of 
the Corporation in the territory of the 
a of Japan, Formose and Koree; and 
be it. 


FURTHER RESOB¥ED, that the Power of Attorney here- 
tofere given Richard S. Garner July 27, 
1932, be and the same is hereby revoked 
and cancelled and seid revocation and can- 
cellation is to take effect as of the date 
of the arrivel of the Power of Attorney 
heretofore referred to in favor of Earl 
W, Kramer dated November 10, 1952, at the 
offices of MeIvor, Keuffman, Smith and 
Yomamoto in the City of Tokyo; end be it 


FURTHER RESOLVED, that McIvor, Keauffmen, Smith and 
Yomemoto are hereby euthorized in behalf 
of the United artists Corporation to take 
such steps as may be necessary to register 
the aforesaid power of attorney in favor 
of Eerl W. Kremer, in the Kingdom of Japan, 
es well as such steps as may be necessarg 
to revoke and cancel the power of attorney 
heretofore given to Richard S. Garner," 
and thet said Harry J. Muller as Assistant 
Secretary of the corporation be euthorized 
certify to the correctness of this reso- 

ution. 


oe 


Mr. Kelly presented the proposal for the distribue 

tion of motion pictures produced by Columbie Pictures Corpor- 
ation by United Artists Corporation or its accredited agents 
in Brezil, South America and Denmark, who stated that the 
contract wes upon the same besis as the contract pursuant to 
which Unitegs@frtists Corporation, Limited (ef London) was 
distributing motion pictures of Columbia Fictures Corporation 
in the British Isles; that the contract was for one year 


and the shering terms were 40% to the distributor and 60% - 
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to Columbia Pictures Corporation, and the cost of positive , 
copies was shared in the above proportions by the contract- 
ing parties. 


A motion was made.by Mr. Buckley, seconded by ir. 
Mulvey end duly adopted, authorizing the proper officers 
of the corporation to execute such «a contract. 


Mr. Kelly expleined to the meeting that it was 
necessary to file with the Guaranty Trust Company, Pall Mell 
Branch, of London, a copy of resolution authorizing two 
officers of United Artists Corporation (of Delaware) to 
withdraw at any time stock certificates of United Artists 
Corporation Limited (of England) which ere the property of 
United Artists Corporation (of Delaware), end that the same 
hed been asked by the Guaranty Trust Company of New York, 
50, Pall Mell, London, S.W. 1, and thet the certificates 
of stock are as follows: 


Certificate No. 10 for 7495 shares in the names of 
Meurice Silverstone and Florence M. Guedalla. 


Certificate No. 4 for 1 share in the name of Edith Joseph. 


Certificate No. 1 for 1 share in the name of Florence 
Montefiore Guedalle. 


Certificate No. 12 for 1 share im the name of Bernard Wn. 
uld 


Certificate No. 15 for 2 shares in the name of Williem 
James King. 


Gertificate No. 14 for 1 share in the name of Willian 
Jemes Smith. 


Certificate No. 45 for 1 share im the name of Gerald Douglas 
Spyer. 


Whereupon, e resolution was offered by Mr. Nayfack, 
seconded by Mr. Buckley and duly adopted by the meeting, that 
the Guarenty Trust Company, Pell Mall Branch, London; . 
be notified that it is authorized to deliver to United artists 
Corporation (of Delaware) all or eny part of the certificates 
of stock of United artists Corporation Limited (of Englend) 
when so requested in writing by two officers of the United 
Artists Corporation (of Delewere}, end thet the President 
or Vice President of thet corporation, or the Secretery or 
Treesurer, are hereby empowered to attest the correctness of 
such resélution end to file specimen of correct signatures 
of each of the officers of United Artists Corporation with 
such Trust Company, and to certify to the them duly elected 
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officers of such corporation; that it be recorded at the™ 
meeting the matter of dissolution of the psrtnership of 
Guedella, Jacobson & Spyer, who have been acting es counsel 
to United Artists Corporation Limited (of Englend) and its 
effect upon the shareholding of United Artists Corporation 
Limited was discussed because of the same being held by 
nominees in the employ of that firm. After the dissolution 
of seid partnership, the stock certificates were withdrawn 
from the Guaranty Trust Company of New York, Pall Mell Branch, 
London, Engiend, and the necessary transfers were made and 
the steck was re-deposited with the Pall Mell Branch to be 
held to tHe order of the directors of United Artists Corpore- 
ticr, 729 Seventh Avenue, New York City. A letter deposit- 
ing the stock subject to these instructions wes addressed to 
the manager of the Guaranty Trust Compeny, Pall Mell Brench, 
by ¥. J. King, Secretary of the United Artists Corporation 
Limited. A copy of thet letter is on file with the Treasurer 
of United Artists Corporation, es well as a copy of the re- 
ceipt of Guaranty Trust Compemy (of London) acknowledging 
the deposit and receipt of such certificates of stock. Thus, 
the stock is now deposited in the Pall Mell Branch of the 
Gusranty Trust Company to the order of the directors of the 
United Artists Corporation (of Delaware). 


Whereupon, a resolution was made, seconded and 
duly edopted, thet these certificates of stock should be 
subject to withdrewal by any two officers o€ the corporation, 
as follows: President, Vice President, Treasurer, or when 
signed by the President or Vice President or Treasurer end 
countersigned by the Secretary, Assistant Secretary or Assist- 
ant Treasurer, and that specimen of their signatures be filed 
with said Guaranty Trust Company and a proper certificate 
from the Secretary or Assistany Secretary of the corporation 
be filed certifying to their election to such offices and 
their occupying their official positions in connection with 
the corporation. 


The following is a list of the certificates now on 
deposit with the Guaranty Trust Compeny of New York, Pall 
Mall Branch, London, to which this resolution refers: 


Certificate No. 10 for 7493 shares in the names of Maurice 
Silverstone and Florence M. Guedelle. 


Certificate No. 4 for 1 share in the name of Edith Joseph. 


Certificate No. 1 for 1 share in the neme of Florence 
Montefiore Guedalla. 


Certificate No. 12 for 1 share in the name of Bernard 
Williem Gould. ’ 


Certificate No. 13 for 2 sheres in the name of William 
James King. 


Certificate No. 14 for 1 shere in the neme of William 
Jemes Smith. 


Certificate No. 15 for 1 share in the neme of Gerald 
Dougles Spyer. 


That the proper officers of the corporetion te instructed 
to forward forthwith a certified copy of this resolution. 


Mr. Kelly expleined to the meeting thet et « 
special meeting of the Board of Directors of United.artists 
Corporetion held on November 2, 1931 it wes recited thet a 
contract had been entered into between United artists Cor- s 
poretion and Disney Bros., to become effective on the ex- 
piretion of e prior distributing contract. This new con- 
tract was the inducing consideretion for the United Artists 
Corporation to lend Disney Brothers the sum of $16,000.00 
and such loen was expressly approved by the RBoaré of Dir- 
ectors; and that since thet time « contract head been 
entered into on or about Mey 7, 19351 by the officers of 
the corporation with Walt Disney Productions, Ltd., end 
thet it was desirable to have the ect of the officers en- 
tering into such contract approved by the Boerd of Directors. 
Mr. Lichtman stated thet in his opinion this contrect wes 
not only desirable by the corporation, but should result 
in producing lerge earnings for the corporetion. 


WHEREUPON, @ motion was made, seconded and uneni- 
mously adopted ratifying, epproving end confirming the 
acts of the officers of the corporation in entering into 
the eforesaid distribution contract with Walt Disney Produc- 
tions, Ltd. 


“ Mr. Kelly stated that the aforesaid ioen of 
$16,000.00 had been repaid to United Artists Corporation. 


The metter of confirming certain acts on the part 
of Maurice Silverstone of London,.Ehglend, in connection 
with certein written documents which he hes signed on be- 
half of United Artists Corporation in connection with matters 
of business of Glorie Swanson Farmer, known theetrically 
eas Gloria Swanson, were postponed for the consideretion of 
the next meeting. 


Mr. Lichtman stated to the meeting that a certein 
contract had been entered into on December 16, 19352 between 
Art Cineme Corporation, a producer-owner of this corporation, 
Reliance Pictures Inc., 1776 Broadway, New York City, Edward 
Small end Harry Goetz, contempleting the production by Re- 
lience Pictures Inc. with the finmanciel essistance of art 
Cineme Corporation, of + hed motion pictures, with a further 
option in favor of art Cinema Corporation for four edditional 
motion pictures, all of which pictures are to be distributed 
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by United Artists Corporation, and thet such ect on the pert 
of Art Cineme Corporation was subject to approvel of the 
contract by its Boerd of Directors; end thet in pursuence 

of the recent action of the Board of Directors of Art Cineme 
Corporation thet they deem it advisable for that corporstion 
to undertake no new production commitments et least for the 
time being, end of their expressed permission of Joseph kK. 
Schenck or ea corporation to be formed by him to take over 

+ the obligations of Art Cineme Corporation in connection with 
seid contract, end the desire on the part of Relisnce Pic- 
tures Inc., Joseph E. Schenck, Edward Smell and Harry Goetz 
thet said four motion pictures be distributed by United 
Artists Corporation pursuant to the terms, conditions and 
provisions now prevailing in the distribution contract between 
Art Cinema Corporation and United Artists Corporetion, end 
upon the recommendation of Al Lichtman, General Meneger of 
Distribution of United Artists Corporation, that it was de- 
sireble for United Artists Corporation to distribute such 
motion picture, a resolution was made by Mr. Buckley, seconded 
by Mr. Mulvey and edopted by the vote of all the other dir- 
ectors present (except Mr. Nayfack who desired to be recorded 
es not voting because of his acting as attorney for Joseph M. 
Schenck) that the attorney for the corporation be directed 

to prepare such 4 distribution contrect and that the proper 
officers of the corporation execute the same with the afore-_ 
seid parties for the distribution of the sforesaid motion 
pictures. 


A certain memorendum dated December 16, 1952 
addressed to Reliance Pictures Inc., 1776 Broadway, New York 
City, referring to a certain contract dated September 16,1952 
between Art Cinema Corporation, Reliance Pictures Inc., 
Edward Small and Herry Goetz, comtempleting the production 
of four motion pictures more specifically referred to in said 
contract, and providing that if said egreement terminated by 
reason of default of art Cinema Corporstion, United Artists 
Corporation agrees to distribute any of the remaining four 
motion pictures, the production of which hes not been com- 
menced at the date of such termination end which Reliance 
Pictures, Inc. shall have elected to produce and complete 
thereafter, upon the same terms as United artists Corporation 
would be required at the time to distribute the seme for Art 
Cinema Corporation if such motion pictures had been produced 
and delivered to United artists Corporation by said Art Cinema 
Corporation, and that such motion pictures will be delivered 
for distribution on or before the 15th day of August, 1955 
(the foregoing not to apply to any motion pictures completed 
or in the course of production at the time of the termination 
of said agreement); and that upon euthorization from art 
Cinema Corporation, United artists Corporation will pay 
directly to Reliance Pictures Inc. all or share of the 
moneys payable to Art Cinema Corporation by ted artists 
Corporation im respect to such motion pictures included in 
seid agreement, and thet cuch memorendum hed been signed, 


=. A 
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and it is necessary to heave the sbove act of United Artists 
Corporation approved; 


WHEREUPON, e resolution was made, seconded and 
duly adopted approving of such act on behalf of Mr. Arthur 
Ww. Kelly es Treasurer of United Artists Corporation. 


Mr. O’Brien then suggestec te tne meeting that the 
pressure of the business of this corporetion was such thet 
he deemed it advisable thet s reguler monthly meeting of the 
Board of Directors be held on a certain scheduled day at «a 
scheduledd@#ime, and that the necessity of notice of such e 
regular monthly meeting be dispensed with. 


After discussion it was egreed thet the most con- 
venient adviseble time for such a regular monthly meeting be 
the first Tuesdey of each month at four o'clock in the efter- 
noon at the office of the corporation. 


A motion was thereupon made, seconded and duly 
edopted that a regular monthly meeting of the Board of Dir- 
ectors be held om the first Tuesday of each and every month, 
commencing with the month of February 1955 at four o'clock 
in the efternoon et the office of the corporation, No. 729 
Seventh Avenue, City of New York, and that notice thet such 
reguler monthly meeting would be held is sufficient notice 
of such — in eccordance with the by-lews, end after” 
the of such notice of a regular monthly meeting, 
further ce be dispensed with. 


There being no further business before the meeting, 
the meeting adjourned. 
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Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 


Wisconsin Center 
for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 


www.marypickford.or 
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